
May 18, 2011

The Honorable Jocelyn G. Boyd

Chief Clerk and Administrator

Public Service Commission of South Carolina

PO Drawer 11649

Columbia, SC 29210

Mr. Christopher Rozycki

Office of Regulatory Staff

1401 Main Street, Suite 900

Columbia, SC 29201
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RE: Docket No. 2009-220C

Dear Honorable Jocelyn G. Boyd:

Pursuant to the order of the Public Service Commission of South Carolina dated October 29,

2009, in Docket No. 2009-220-C, item 10(e), Frontier Corporation hereby notifies the Public

Service Commission and the Office of Regulatory Staff that Frontier's 1st quarter net earnings

was $54,711,000 and dividends paid were $186,605,000.

In addition, Frontier is enclosing the 10Q released on May 6, 2011. If you have any questions,

please do not hesitate to call me at 585-777-4557 or email at Cassandra.guinness@ftr.com

Sincerely,

Cassandra Guinness

Compliance
Frontier Communications

Cc: Office of Regulatory Staff

Encl: 1
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Explanatory Note

l:'[]'ective Jttlv 1. 2010. Frontier's scope o]'operations and balance sheet capitalization changed materially av a result O]'the completion of'the Tram'action.
as described in Note 20]'the Notes ta Consolidated Financial Statements. Historical/inancial and operating data presentedJbr Frontier is not indicative

of the ]ttture /_nancial pasition or operating results/or Frontier. and includes the results of operations o['the Acquired Business. as defined in Note 2 o]'the
Notes to Consolidated Financial Statements./hom the date of'acquisition on July I. 2010. The./inancial discussion represents an analw'is O]'our results of"
operations on a historical basis ]or our Frontier operations as o]'and fbr the three months ended March 3 I. 201 land 2010. which includes the results o]"
,perations a]'the Acquired Business/or just the three months ended March 3 I. 2011.

Item I. Financial Statements
PART I. FINANCIAL INFORMATION

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

($ in thousands)

ASSETS
Current assets:

Cash and cash equivalents
Accounts receivable, less allowances of $80,195 and $73,57 I, respectively
Prepaid expenses
Income taxes and other current assets

Total current assets

Restricted cash

Property. plant and equipment, net
Goodwill

Other intangibles, net
Other assets

Total assets

(Unaudited)

March 31r 21)11 December 31. 2010

$ 359.382 $ 251.263

519.239 568.308
93.284 1I)0.603

204_983 208_245
1.176.888 1.128.419

184.207 187.489
7.572.985 7.590.614
6.277.637 6.292.194
2.354.023 2.49 I. 195

212_783 200_319

$ 17_778_523 $ 17_890_230

LIABILITIES AND EQUITY
Current liabilities:

Long-term debt due within one year
Accounts payable
Advanced billings
Accrued other taxes
Accrued interest
Other current liabilities

Total current liabilities

Deferred income taxes

Pension and other postretirement benefits
Other liabilities

Long-term debt

Equity:
Shareholders' equity of Frontier:
Common stock. $0.25 par value ( 1.750.000.000 authorized shares.

995.225.000 and 993.855.000 outstanding, respectively, and
I.{)27.986.000 issued at March 31. 201 I
and December 3 I. 2010)

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss. net of tax
Treasury stock

Total shareholders' equity of Frontier
Noncontrolling interest in a partnership

Total equity

Total liabilities and equity

279.873 $ 280.002
385.480 436.886
168.065 171.602
148.981 167.857

214.768 170.228

213_089 2127782
1.411).256 1.439.357

2.264.679 2.220.677
827.735 816.588
208.595 220.172

7.986.248 7.983.693

256.997 256.997
5.321.796 5.525.471

131.818 77.107
(227.894) 1229.549)

t414_695) t433r286)
5.068.022 5.196.740

12.988 131003

5.081.010 5.2091743

17.778_523 $ 17.890.230

The accompanying Notes are an integral part of these Consolidated Financial Statements.
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PART I. FINANCIAL INFORMATION
Item l. I'inancisl Statements

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(5 in thousands)

.'(SSETS
Cuivcnl masts,

('ssh and cash equivalents
r'ticounm rccmvabie, less allowances ol'$80,195 and $73,571, rcspcctivcly
I'repaid expenses
Income taxes and other current assets

I otal current insets

(Unaudilcd)
March 31. 2011

359,382 $
519.239
')3,2t(4

2t)4 983
1,176,888

Occcmber 31 7010

251 I63
568,3t)8
100,603
208 245

1,12tl,419

kcvtnctcd cash
I'ropcrry, plant and cqutpmcnt, nct
( iuodwill
t)ther intangibles, net
t)ther assets

Turn( assets

184,207
7.572,985
6.277,637
2,354,023

187,489
7.590,614
6 292.194
2,49I,I95

200 319
17 778 523 $ 17 890 230

LIABILITIES AND EQUITY
(.'urrcnt liabiliues

Long-rcrm debt due withm one year
Accounts payabic
A Jvanccd bilhngs
Accrued orhcr taxes
Accrued intcrcst
(&ther current liabtliucs

Total current liabilities

l&etcrrcd income taxes
1'sion snd uther postrctircmcnt bcnctils
t)ihcr habilitics
Long-term debt

279.873 5
385,480
168,065
148,98)
214,768
713 089

1,410,256

2. 64,679
827,735
208,595

7B)86,248

780,002
436,886
171,602
167.857
170.728
212 782

1,439,357

L220,677
816,588
220.172

7,983,693

17 qit I tv
Sharcholdcrs'quity of Fronucr
Common stock, $0 25 par value (1,750,000,000 authorized shares,

9)95.225,000 and 993. 855.000 outstandmg, respecovsly, and
1.027,986.000 is~ued at March 31, 2011
.ind Dccembcr 31. 2010)

Additional paid-m capital
kctamcd cammgs
Accumulated other comprehensive loss, nct ot tax
Treasury stock

Total shareholders'quity ol'Fronttcr
Noiicontrolhng mtcrcst in a partnership

Tutal equity
Totnl habilitics and equity

256.997
5.321.796

131.818
(727,894)

256,997
5,525,471

77,107
(229.549)

3,068,022
12,988

5.081.010

5,196,740
13 0()3

5.209 743
5 17 778 523 5 17 890230

Thc accompanymg Noise are an mtcgral pan ol'hese Consolidated Financial Statements.



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE THREE MONTHS ENDED MARCH 31,2011 AND 2010

($ in thousands, except for per-share amounts)
(Unaudited)

Revenue

Operating expenses:
Nctwork access expenses
Other operating expenses
Dcprcciation and amortization
Acquisition and integration costs

Total operating expenses

Opcrating income

Investment income
Other income, net

Interest expense

Income belbre income taxes

Income tax cxpcnse

Net income

Less: Income attributable to the noncontrolling interest in a partnership

Net income attributable to common shareholders of Frontier

Basic and diluted net income per common share attributable to common
shareholders of Frontier

2011 2010

$ I1346fi97 $ 519T849

151,284 53,543
580,340 193,025

351,257 101,049
13,223 10,370

11096r104 357_987

250,593 161,862

3,115 2,497
6,470 4,956

1671415 937787

92,763 75528

36.567 32_056

56,196 43,472
1,485 907

$ 54,711 $ 42.565

$ 0.05 $ 0.14

Thc accompanying Notes arc an integral part of these Consolidated Financial Statements.

PART I. FINANCIAL INFORMATION (Continued)

I'RONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATE iMENTS OF OPERATIONS

FOR THE THREE MONTHS ENDED MARCH 31, 2011 AND 20(0
(5 in thousands, except for per-share amounts)

(Unaudited)

2011 2010

Revenue

t)pcratmg cxpcnscs
Network access cxpcnscs
Other opcraung cxpcnscs
13cprcmation and amortizalion
ixcqu»uion and mtcgration costs

Total opcratmg cxpcnscs

151.284
580,340
351.257

13,223

53,543
193.025
101.049

10.370

Operating mcomc

Invcstmcnt mcome
Other mcomc. nct
Intcrcst cxpcnsc

Income before mcomc taxes

50,593 161.862

3,1 IS 2,497
6,470 4,956

92.763 75,528

income tax cxpensc

Net income
Less: Income attnbutablc to thc noncontrolhng mterest m a partnership
i'tct mcomc aunbutablc to common shareholders of I ronticr

56,196
1,4(iS

43,472
907

54.711 5 42.565

Basic and diluted nct mcomc per common sharc annbutablc to common
harcholdcrs of Frontier 5 005 5 014

Thc accompanying Notes are an integral pan ol these Consohilated Financial Srarcmcnts



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF EQUITY
FOR THE THREE MONTHS ENDED MARCH 31, 2010, THE NINE MONTHS ENDED DECEMBER 31, 2010 AND THE THREE MONTHS

ENDED MARCH 31, 2011
($ and shares in thousands)

(Unaudited)

"xddlll.nld

( ,,m_m St,+k l+md-ln Rmal_d

",h+rm am,ram _

_4_4Y,+1 $ X73_ _t ,_'+e, 4Ol $ 2.7S_ $

42,_+,:S

X++um.t.led

Oth_

(tmxprehenslve i_a_l_Shmk Ntmmtndlm I

t37,121) $ 4473391) $

i+m2 t_.<123

r,md

t 1.4Y,9 $ _),J o7o

+7++ 1'+'_

,m7 ++472

+ '_77

I ; (l<13 _.++I;_, 74 +

Net income

Other comprehensive income, net
o f tax

Comprehensive income

Less: Comprehensive income
attributable to the noncontrolling
interest in a partnership

Comprehensive income attributable to
the common shareholders of Frontier

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

FOR THE THREE MONTHS ENDED MARCH 31, 2011 AND 2010
($ in thousands)

(Unaudited)

2011 2010

$ 56,196 $ 43,472

I,655 3.977

57,851 47,449

(t+485) 1907)

$ 56,366 $ 46+542

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART I. FINANCIAL INFORMATION (Continued)

I'RONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF EQUITY

FOR THE THREE MONTHS ENDED iMARCH 31, 2010, THK NINE MONTHS ENDED DECEMBER 31, 2010 AND THE THREE MONTHS
ENDED MARCH 31, 2011
($ and shares in thousands)

(Unaudited)

r

I

Nct inrome
t)ther comprchcnsivc mcome, nct

ot tax
Coniprchcnsive mcomc

Less; Comprehensive mcome
.ittnbutablc to thc noncontrolling
iatcrcst in a partnership

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
FOR THE THREE MONTHS ENDED MARCH 31, 2011 AND 2010

(5 in thousands)
(Unaudited)

2011

56,196 I

1.655
57,851

2010

43,472

3.977
47.449

Cumprchcn»vc mcomc attnbutablc to
ihc commun vharcholdcrs at'ronlicr 5 56 366 5 46 542

The accompanying Notes are an mtegral part el these Consohdated Fmancial Statcmcnts.



PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE THREE MONTHS ENDED MARCH 31,2011 AND 2010
($ in thousands)

(Unaudited)

Cash flows provided by (used in) operating activities:
Net income

Adlustments to reconcile net income to net cash provided by
operating activities:

Depreciation and amortization expense

Stock based compensation expense
Pension/OPEB costs

Other non-cash adjustments
Deferred income taxes

Change in accounts receivable
Change in accounts payable and other liabilities
Change in prepaid expenses, income taxes and other current assets

Net cash provided by operating activities

Cash flows provided from (used by) investing activities:
Capital expenditures - Business opcrations
Capital expenditures - Integration activities
Other assets purchased and distributions received, net

Net cash used by investing activities

Cash flows provided from (used by) financing activities:
Long-term debt payments
Dividends paid
Repayment of customer advances tbr construction,

distributions to noncontrolling interests and other

Net cash used by financing activities

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at January 1,

Cash and cash equivalents at March 31,

Supplemental cash flow inlbrmation:

Cash paid during the period for:
Interest

Income taxes

2011 2010

$ 56,196 $ 43,472

351,257 101.049
3,584 2,743

11,279 7.323

(2,999) (2,159)
27,744 8,084
30.996 1,242

29,469 (62.914)
6,588 24.312

514,114 123,152

(203,534) (39,927)
(5.578) (29,679)

t3,207) 142
(212,319) (69,464)

(969) (977)
(186,605) (78,355)

f6,102) tlT954)
(193.676) (81.286)

11)8,119 (27,598)

2511263 358,693

359r382 $ 331,095

$ 119,067 $ 109,528
$ 8,946 $

The accompanying Notes are an integral part of these Consolidated Financial Statements.

PART I. FINANCIAL INFORMATION (Continued)

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

IrOR THE THREE MONTHS ENDED MARCH 31, 2011 AND 2010
(Sin thousands)

(Unaudited)

2011 2010

Cavh tlows provided by (used m) opcratmg activities'ei

mcome
(dias(ments io rcconmle net mcomc to nct cash provided by

riperattiig activities
l&cprcciation and amortizalion cxpensc
Stock based compensauon cxpcnsc
I'cnsion'OPFB casts
Other non-tash adiustmcnts
Dcicrrcd income taxes
('hangc m accounts rcccivablc
Change m accounts payablc nnd other liabilities
t.'hangc in prepaid cxpenscs, mcomc (arcs and other current assets

Nct cash provided by operatmg activities

56,196 $

351,257
3,584

11,279
(2,999)
27,744
30,996
29,469

6,588
514,114

43,472

101,049
L743
7,323

(2,159)
8,084
1.242

(62,914)
24,312

123.152

( avh tlows provided from (used by) invcvtmg activities
C.ipital cxpcnditurcs - Busmcss operations
Capital cxpcnditurcs - lntcgratioti acnvines
Other assets purchased and distnbutions recmved, nct

iVct cash used by mvcsnng actwi tice

(203,534)
(5,578)

(39.927)
i29,679)

142
(212,319) (69,464)

Cash flows provided from (used by) flnancmg activities.
Long-term debt payments
Dividends paid
Rcpaymcnt of customer advances 1'or construclion,

distnbutions to noncontrolling interests and olher
Nct cash used by tinancmg acuvnics

(969)
(186,605)

(193,676)

(977)
(78,355)

(8(.286)

Increase (dccrcasc1 m cash and cash equi vs(ants
C,ivh and cash equivalents at January I,

108.119 (27,598)
358,693

Cash and cash cqmvalcnrs ar March 31.

Supplemental cash t)ow ml'ormanon
(.'avh patd dunng thc pened for

I it(efesl
(ncomc taxes

$ 119,067 $ 109,528
8,946 5

I hc accompanying Notes are an mtcgral part of these Consol(de(cd Finanmal Statcmcnts.



PARTI.FINANCIALINFORMATION(Continued)
FRONTIERCOMMUNICATIONSCORPORATIONANDSUBSIDIARIES

NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

(I) Summary of Significant Accounting Policies:
(a) Basis of Presentation and Use of Estimates:

Frontier Communications Corporation and its subsidiaries are referred to as "'we," "us," "our," "Frontier," or the "Company" in this report. On July
I. 2010, Frontier completed the Transaction tbr the acquisition of the Acquired Business, as described fiarther in Note 2. Our interim unandited
consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States of America
(U.S. GAAP) and should be read in conjunction with the consolidated financial statements and notes included in our Annual Report on Form lO-K
lbr the year ended December 31, 2010. Certain reclassifications of balances previously reported have been made to conlbrm to the current
presentation. All significant intcrcompany balances and transactions have been eliminated in consolidation. These interim unaudited consolidated

financial statements include all adjustments (consisting of normal recurring accruals) considered necessary, in the opinion of Frontier's
management, to present fairly the results for the interim periods shown. Revenues, net income and cash flows for any interim periods are not

necessarily indicative of results that may be expected lbr the full year. For our interim financial statements as of and for the period ended March
31,201 I, we evaluated subsequent events and transactions for potential recognition or disclosure through the date that we filed this quarterly report
on Form IO-Q with the Securities and Exchange Commission (SEC).

The preparation of our interim financial statements in contbrmity with U.S. GAAP requires management to make estimates and assumptions that
affect (i) the reported amounts of assets and liabilities at the date of the financial statements, (ii) the disclosure of contingent assets and liabilities,
and (iii) the reported amounts of revenue and expenses during the reporting period. Actual results may differ fi'om those estimates. Estimates and

judgments are used when accounting for allowance for doubtlial accounts, impairment of long-lived assets, intangible assets, depreciation and
amortization, income taxes, purchase price allocations, contingencies, and pension and other postretirement benefits, among others. Certain
intbrmation and lbotnote disclosures have been excluded and/or condensed pursuant to SEC rules and regulations.

(b) Revenue Recognition:
Revenue is recognized when services are provided or when products are delivered to customers. Revenue that is billed in advance includes:
monthly recurring network access services, special access services and monthly recurring local line and unlimited fixed long distance bundle
charges. The unearned portion of these lbes is initially deti:rred as a component of other liabilities on our consolidated balance sheet and
recognized as revenue over the period that the services are provided. Revenue that is billed in arrears includes: non-recurring network access
scrvtces, switched access services, non-recurring local services and long-distance services. The earned but unbilled portion of these fees is
recognized as revenue in our consolidated statements of operations and accrued in accounts receivable in the period that the services are
provided. Excise taxes are recognized as a liability when billed. Installation fees and their related direct and incremental costs are initially deferred
and recognized as revenue and expense over the average term of a customer relationship. We recognize as current period expense the portion of
installation costs that exceeds installation fee revenue.

As required by law, the Company collects various taxes li-om its customers and subsequently remits these taxes to governmental authorities.
Substantially all of these taxes are recorded through the consolidated balance sheet and presented on a net basis in our consolidated statements of
opcrations. We also collect Universal Service Fund (USF) surcharges from customers (primarily federal USF) which we have recorded on a gross
basis in our consolidated statements of operations and included in revenue and other operating expenses at $28.1 million and $10.4 million for the
three months ended March 3 I, 201 I and 2010, respectively.

(c) Goodwill and Other Intangibles:

Intangibles represent the excess of purchase price over the lair value of identifiable tangible net assets acquired. We undertake studies to determine
the lair values of assets and liabilities acquired and allocate purchase prices to assets and liabilities, including property, plant and equipment,
goodwill and other identifiable intangibles. We annually (during the tburth quarter) or more frequently, if appropriate, examine the carrying value
of our goodwill and trade name to determine whether there are any impairment losses. We test lbr goodwill impairment at the "operating segment"
level, as that term is defined in U.S. GAAP. As of July I, 2010 and as a result of the completion of the Transaction, the Company has five
operating segments. Our operating segments are aggregated into one reportable segment.
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I RONTIER COiMMUNICATIONS CORPORATION AND SUBSIDIARIES
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11) Summary of Sigmlicanl Accounung Potimcs;
(al Basis ot'Prcscntation and Use ol Estimates.

Iironticr Cornmuiucauons Corporation and its subsidiancs arc rcfcrrcd to as "wc." "us." "our," "Frontier," or rhe "Company" in this rcpon. On July
I. 2010, Fronuer completed thc Transaction for the acqmsition of the Acquired Business, as dcscnbcd further m Nate 2. Our intcnm unaudited
onsohdatcd tinancial statements have been prepared m accordance with accountmg pnnciplcs gcncrally acccptcd m the United States ol'Amcnca

1 U S CiAAP) and «hould be read m con)unction with thc consolidated linanmal statements and notes mcluded m our Annual Rcport on Form IO-K
for thc year ended IJcccmbcr 31, 2010 Ccrtam rcclassdications of balances previously reponed have bccn made to conform to the cuncnl
prcscntation All sigmlicant mtcrcompany balances and transactions have been chmmated tn consohdation. These mtcnm unaudited consohdated
linancial starcmcnts mclude all adiustments (consisting of normal recumng accruals) considered necessary, m the opinion of Frontier's
managcmcnt, to present fairly thc results I'or the intenm pcnods shown. Revenues. nct mcome and cash tlows for any mrenm penods are not
ncccssanly mdicanve of results that may be expcctcd for the I'ull year. For our intenm tinancial statements as of and lor the pcnod cndcd March
31, 2011, wc cvaiuatcd subscqucnt events and transacuons for potential recogmtion or disclosure through thc dale that we filed this quancrly rcport
on Farm IO-Q with rhc Sccuntics and Exchange Commission (SEC)

Thc preparation ol'our mtcrim tinancial statements m conformity wuh U.S. GAAP requires management to make cstimatcs and assumpuons that
alfcct (t) the rcponcd amounts of assels and habilities at the date of thc tinanmal slatcmenls, (n) the disclosure ol'contmgent assets and liabilities,
:md (in) the reported amounts of revenue and cxpenscs during the reporting pened. Actual results may ditfcr from those estimates. Estimates and
Judgments arc used when accountmg for allowance for doubtful accounts, impairment of long-lived assets, intangible assets, depreciation and
.imomzanon, mcome taxes, purchase pnce allocauons, contmgenmcs, and pension and other postretircmcnt benctits, among others. Certain
mtormauon and lou/note dwclosurcs have bccn excluded and/or condensed pursuant to SEC rules and rcgulauons.

(b) Rcvcnue Recognition
Rcvcnue is recognized when services arc provided or when products are dclivcrcd to customers Revenue thai is billed in advance mctudcs.
monthly rccumng network access services. special access services and monthly rccumng local hne and unlimited fixed long distance bundle
.barges Thc unearned pomon of thcsc I'ees is mitially deterred as a component of other liabiliues on our consolidated balance shccr and
rccognizcd as revcnuc over the pcnod that rhe scrviccs arc provided. Rcvcnue that is billed m arrears mcludes non-rccumng network access
crviccs. ~witched Mccss scrviccs, non-rccumng local services and long-distance services The eamcd but unbillcd portion oi'hcsc fees is

rccogmzcd as revenue m our consolidated statements ol'perations and accrued m accounts receivable m the pcnod that thc services arc
provided. Excise taxes arc rccogmzcd as a habtitty when billed. tnstailauon fees and their related dtrect and incrcmcntal costs are miually deferred
.md rccognizcd as revenue and cxpcnse over the average term of a customer relationship. We recognize as current pened expense the portion of
mstagauon costs that cxcccds metal)ation fce rcvenuc

As rcquircd by law. rhc Company collects venous taxes from its customers and subsequently remits these taxes to governmental authonties.
Substantially all of these taxes are recorded through thc consolidated balance ~heat and presented on a net basis in our consoltdaled statements of
operations Wc also cogcct Universal Service Fund (USF) surcharges from customers (pnmarily federal USF) which we have recorded on a gross
basis m our consolidated statements ol'perations and included m revenue and other opcratmg cxpenscs at 328 I million and 3 I 0 4 million for thc
thrcc momhs cndedl March 31. 2t) I I and 2010, rcspcctrvcly.

(c) Goodwill nnd Other lnlangiblcs.
Inrangiblcs reprcscnt thc excess of purchase pncc over the fair value of identitiable tangible nct assets acquired. Wc undertake studies ro dctcrminc
rhc t'air values of assets and liabilities acquired and allocate purchase puces to assets and habilitics, mcluding propeny, plant and equipment,
guodwill and other identifiable mtanybles. We annually (dunng the founh quancr) or more frequently, if appropriate, cxamtnc thc carrymg value
ot'our goodwill and trade name to dctcrmmc whcthcr there are any impairment losses. We rest for goodwill impairment at thc "operatmg scgmcnt"
lcvcl. as that term is dctined m U.S GAAP. As of July I, 2010 and as a result of rhe completion of rhe Transaction, the Company has tive
opcraung segments Gur opcratmg scgmcnts arc aggregalcd mto one reportable scgmcnt.



FileCompanyamortizesintangibleassetswithestimatedusefullivesoverthoselivesandreviewssuchintangibleassetstoassessanyimpairment
andwhethert:actorsexistthatwouldnecessitateachangeinuselidlifeandadifferentamortizationperiod.

(2)TheTransaction:
OnJulyI, 2010,FrontieracquiredthedefinedassetsandliabilitiesofthelocalcxchangebusinessandrelatedlandlineactivitiesofVerizon
CommunicationsInc.(Verizon)inArizona,Idaho,Illinois,Indiana,Michigan,Nevada,NorthCarolina,Ohio,Oregon,SouthCarolina,Washington,
WestVirginiaandWisconsinandinportionsofCaliforniaborderingArizona,NevadaandOregon(collectively,theTerritories),includinglnternet
accessandlongdistanceservicesandbroadbandvideoprovidedtodesignatedcustomersintheTcrritories(theAcquiredBusiness).Frontieris
consideredtheaccountingacquireroftheAcquired Business.

We are accounting lbr our acquisition of approximately 4.0 million access lines from Verizon (the Transaction) using the guidance included in
Accounting Standards Codification (ASC) Topic 805. We incurred approximately $13.2 million of acquisition and integration related costs in connection
with the Transaction during the three months ended March 31,2011 and $10.4 million of acquisition related costs during the three months ended March
31, 2010, respectively. Such costs are required to be expensed as incurred and are reflected in "Acquisition and integration costs" in our consolidated
statements of operations.

Our consolidated statements of operations tbr the three months ended March 31, 2011 include $841.8 million of revenue and $97.5 million of operating
income related to the results of operations of the Acquired Business.

The allocation of the purchase price of the Acquired Business is based on the lair value of assets acquired and liabilities assumed as of July I, 2010, the
effective date of the Transaction. Our assessment of fair value is preliminary, and will be adjusted for information that is currently not available to us,
primarily related to: other accrued liabilities, pending receipt of supporting documentation; deferred income tax assets and liabilities, pending Verizon
providing us with tax values tbr the assets and liabilities of the Acquired Business; and pension and other postretirement liabilities, pending completion
of actuarial studies and the related transt_r of pension assets.

The preliminary allocation of the purchase price presented below represents the effect of recording the preliminary estimates of the fair value of assets
acquired, liabilities assumed and related deferred income taxes as of the date of the Transaction, based on the total transaction consideration of $5.4
billion. The lbllowing allocation of purchase price includes minor revisions to the preliminary allocation that was reported as of December 31, 2010 for
goodwill and current liabilities primarily due to the sales and utility tax matter in the state of Washington. These preliminary estimates will be revised in
future periods and the revisions may materially affect the presentation of our consolidated financial results. Any changes to the initial estimates of the
lhir value of the assets and liabilities will be recorded as adjustments to those assets and liabilities and residual amounts will be allocated to goodwill.

I bc Cumpany amortizcs mtangiblc assets with csnmatcd usel'ul lives over those lives and rcvicws «uch intangible assets to assess any impairment
aod whether factors exist that would nccessitatc a change in useful hfe and a ditTercnt amortization penod.

(2) Thc Transncnun:
On July I, 201(), Frontier acquired ihc detincd assets and habilitics of thc local exchange business and rclatcd landline activiucs of Venzon
Communicauons Inc. (Vcnzon) in Anzona, Idaho, llhnois, indiana, Michigan, Nevada. North Carolina, Ohio, Oregon, South Carohna, Washmgton,
West Virgmia and Wisconsin ond m pomona ol'alifornia bordcnng Anzona, Nevada and Oregon (collectively, the Tcmtones). mcluding Intcmct
iiccess and lang distance services and broadband video provided to dcsignatcd customers in the Tcrritorics (thc Acquired Busmessl. Frontier is
consulcrcd the accounting acqmrcr of thc Acquired Business.

Wc arc accounting for our acquisiuon of approximatdy 40 million access lines I'rom Venzon (the Transacuon) using the guidance mcludcd in
Accounung Standards Codilicauon (ASC) Topic 805 We incurred approximately 513 2 million of acquisition and mtcgmtton related co~ts m connccrion
with thc Transaction dunng thc thrcc months ended March 31, 2011 and 5104 million of acquisition related costs dunng the three months cndcd March
31, 2010, respcctivcly. Such i:oats arc required to be cxpenscd as mcurred and arc retlccted m "Aequi»uon and integration costs" in our consolidated
statements ol'operations.

Our consolidated statements of operations for the rhrcc months ended March 31. 2011 include 5841 8 milhon of rcvcnue and 597.5 milhon of opcranng
mcomc rclatcd to thc results ol'operations ol'thc Acquired Business

Thc allocation of the purchase puce ol the Acquired Business is based on the fair value of assets acquired and liabihties assumed as of July I, 2010, thc
elfccuvc date of thc Transacnon Our assessmcnt of fair value is preliminary. and will be adjusted for mformation that is currently not availnble to us,
pnmanly related to other accrued liabiluics, pending receipt of supportmg documentation, deferred mcome tax assets and liabihtics, pending Vcnzon
providing us with tax values t'or the assets and habiltties of thc Acquired Busmess; and pension and other postretirement habilities, pendmg comp(enon
ut'actuanal studies and thc rclatcd transfer of pension assets

The prehmmary allocarion uf the purchase pnce presented below rcprescnts thc effect of recording the preliminary estimates of the fair value of assets
acquired, habiluics assumed and related dclbrrcd income taxes as of the date of the Transaction. based on the total transaction consideration of 55 4
billion Thc I'ollowing allocanon of purchase puce mcludcs mmor revisions to thc prehmmary allocation that was reported as of December 31, 2010 for
goudwiil and current liabihties pnmanly iluc to the sales and utiluy tax matter in rhc state of Washmgton. These preliminary estimates will be rcviscd m
I'uture penuds and the revisions may malenally affect thc prcscntation of our consolidaled financial results Any changes to thc initial estimates of thc
Ihir value of rhe assets and liabilities will bc rccordcd as adlustmcnts to those assets and liabilities and residual amounts will be allocated lo goodwill.



¢$ in thousands')
Total transaction consideration:

Current assets $ 461,920
Property, plant & equipment 4,421,682
Goodwill 3,635,314
Other intangibles - primarily customer list 2.532,200
)thor noneurrcnt assets 75,092

Current liabilities (470,178)
Deferred income taxes ( 1,318,746)
Long-term debt (3,456,782)

t)thcr noncurrent liabilities {468r797 )

Total net assets acquired $ 5,411_705

$ 5,411 _705

The Transaction provides lbr a post-closing adjustment lbr working capital, pension liabilities transt_rred and pension assets. Frontier and Verizon have
not finalized the results of these calculations.

The lair value of the total consideration issued to acquire the Acquired Business amounted to $5.4 billion and included $5.2 billion for the issuance of
Frontier common shares and cash payments of $105.0 million. As a result of the Transaction, Verizon stockholders received 678,530,386 shares of
Frontier common stock. Immediately alter the closing of the Transaction, Verizon stockholders owned approximately 68.4% of the combined
company's outstanding equity, and existing Frontier stockholders owned approximately 31.6% of the combined company's outstanding equity.

The tbllowing unaudited pro lbrma financial information presents the combined results of operations of Frontier and the Acquired Business as if the
Transaction had occurred as of January 1, 2010. The pro lbrma information is not necessarily indicative of what the financial position or results of
operations actually would have been had the Transaction been completed as of January I, 2010. In addition, the unaudited pro forma financial
mlbrmation is not indicative ol; nor does it purport to project, the future financial position or operating results of Frontier. The unaudited pro lbrma
financial information excludes acquisition and integration costs and does not give effect to any estimated and potential cost savings or other operating
cfficiencies that could result from the Transaction.

UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF OPERATIONS INFORMATION

For the three months ended

March 31 r 2010
($ in millions, except

per share arnounts)

Revenue $ 1,456
()peratmg income 335
Net income attributable to common

shareholders of Frontier 92

Basic and diluted net income per common
share attributable to common
shareholders of Frontier $ 0.09

&5 in r)iiirrsondt)
I otal transaction aorta&dere&ton:

i&fret&& assets
I'ropcrty, plant R cquipmcnt
tioodw&11
t)ther mtangibles — pnmanly customer list
&)ther nuncurrcnt mac&a
I urrcnt lish&lures
l)cti:rrcd mcomc mxcs
I ong-term debt
Other noncurrcnt hah&lit&ca

Total nct assets acquired

461,920
4,421.6tl2
3.635,314
2.532,200

75,092
1470.178)

&1,318.746)
(3,456.782)

468 797
$ 5 411 705

5 411 705

The Transaction provides for a post-closing ad)ustmcnt I'or workmg capital, pension habilibcs translbrrcd and pension assets. Fronuer and Vcnzon have
not tinalized thc results of these calculations

Thc fair value ol'hc total consideration issued ro acquirc the Acquired Busmcss amounted to $5 4 bilhon and mcluded $5 2 billion for the issuance of
Fronncr common «hares and cash payments of $ 105 0 million As a result of the Transaction, Vcnzon stockholdcm received 678,530,386 shares of
I runtier common stock lmmcdiatcly aBcr thc closing of thc Transaction, Vcnzon stockholders owned approximately 684% of thc combined
company's outstanding equity, and cxistmg Frontier stockholders owned approximately 31 6% of the combined company's outstandmg equity.

Thc following unaudited pro fonna tinancial mformation presents the combmed results of operations of Frontier and thc Acqutred Business as if the
Transacnon had occurred as of January I, 2010 Thc pro I'orma mformation is not nccessanly mdicative of what thc financial position or results of
opcrauons acrually would have bccn had thc Transacuon been completed as of January I, 2010. In addtt&on, the unaudited pro forms linanctal
mlbrmation is no«ndicauve of. nor does it purport to pro)ect. the I'uture linancial posuion or operating results of Frontier. The unaudited pro I'orms
linancial mformauon excludes acquisition and mtegrabon costs and docs not give clTcct to any cstimaled and polential cost savings or other operaung
I'licicncics that could result from the Transacuon.

UNAUDITED PRO FORMA CONDENSED COMBINED
!iTATEVIENTS OF OPERATIONS INFORMATIOlq

I5 In iai))l as, exrep&
per &hi&re Ill&In&&Iris)

For the three months ended
March 31 2010

Rcvcnuc
t &pcmtmg mcome
Vct mcomc altnbutablc to common

harcholdcrs ol'Frontier

$ 1.456
335

Basic and diluted nct income pcr common
. I&are attnbutablc to common
vharcholdcrs ol Fronncr $ 0 09



(3)AccountsReceivable:
Thecomponentsof accounts receivable, net are as tbllows:

($ m thousands') March 317 201 I December 31 r 2010

l'nd user $ 583,224 $ 627,573
t_)thcr 16,210 14,306

Less: Allowance lbr doubtful accounts t80,195) f73;571)

Accounts receivable, net $ 519,239 $ 568r308

We maintain an allowance lbr estimated bad debts based on our estimate of our ability to collect accounts receivable. Bad debt expense, which is
recorded as a reduction to revenue, was $28.3 million and $6.1 million for the three months ended March 31,2011 and 2010, respectively.

(4) Property, Plant and Equipment:
Property, plant and equipment is as lbllows:

($ in thousands) March 31_ 2011 December 31 r 2010

Property, plant and equipment
Less: Accumulated depreciation

Property. plant and equipment, net

$ 12,973,725 $ 12,795,280

t5T4OOr740) /5_204,666)

$ 7,572,985 $ 7,590_614

Depreciation expense is principally based on the composite group method. Depreciation expense was $219.1 million and 587.0 million for the three
months ended March 31.2OI 1 and 2010, respectively. As a result of an independent study of the estimated remaining useful lives of our Frontier legacy
plant assets, we adopted new lives lbr certain plant assets as of October I, 2010. In addition, we commissioned an independent study to determine the
estimated remaining useful lives tbr our Acquired Business. These new lives were adopted effective July I, 2010.

!5) Goodwill and Other Intangibles:

The components of goodwill and other intangibles are as lbllows:

($ in thousands) March 31,2011 December 31_ 2010

Goodwill: $ 6,277.637 $ 6,292,194

Other Intangibles:
Customer base $ 2,697,509 $ 2,702,409
So ftware licenses 104,923 105,019

Trade name and license 135,285 135T285
Other intangibles 2,937,717 2,942,713

Less: Accumulated amortization f583,694) /451,518)

Total other intangibles, net $ 2r354,O23 $ 2,491_ 195

(3) itccounts Receivable
Thc components ol'accounts rcccivable. nct arc as follows

(5 iii itmviuoJs) March 31 2011 December 31, 2010

Pnd user
t)ther
Less Allowance t'or doubtful accounts

Accounts receivable, nct

583,224 5
16.210
80,195

519 239

627.573
14.306
73.571

568 308

tyc main(am an aguwance I'or cat(mated bad dcbls based on our est(male of our ability to collect accounts receivable. Bad debt expense, which is
rccoriicd as a reduction to revenue, was 528 3 million and $6.1 million for thc three months cndcd March 31. 2011 and 2010, rcspcctivcly.

(4) property, Plant and Equtpmcnc
Property, plant and cquipmcnt is as Ibllows;

(5 rn (hovsunJsl March 31 2011 Dcccmber 31, 2010

Property, planl and cquipmenl
Less Accumulated dcpreciauon

I'ropcrty. p)ant and equipmcnt, nct

12,973,725 5
5 400 740
7 572 985 5

12.795,280
5 204.666
7 590 614

Dcprcciation cxpcnsc is pnncipally based on thc composite group method Depremation cxpcnse was $219 I million and $ 87 0 miihon for the three
inonrhs ended March 31. 2011 and 2010. rcspcctivcly. As a result of an independent study of the estimaled rcmaming useful lives of our Fronuer legacy
plant asscls. wc adopted ncw (ives I'or ccrtam plant assets as of Omober I. 2010 In addition, we commissioned an mdcpendenl study to detennmc thc
cvtimatcd rcmammg useful lives for our Acquired Busmcss. These new lives were adopted cffcctivc July I, 2010.

(5) (ioodwig and Other Intangibles.
The components uf goodwill and other mtangibles arc as I'ollows:

(5 m (hiiruuuJrl March 31, 2011 Dcccmber 31 2010

Goodwill 6 277 637 5 6 792 194

Other Intangibles:
('u (omar base
got)werc licenses
Trade name and (mense

Other mmngiblcs
L st. Accumulated amortization

I'oral other mtangiblcs, net

2,697.509 5
104,923
135,285

2,937.717
583 694

2 354,023 5

2,702,409
105,019
135.285

2,942.713
451 5)8

2,491 195



Amortization cxpense was $132.2 million and $14.1 million tbr the three months ended March 31,2011 and 2010, respectively. Amortization expense
lbr the three months ended March 3 I, 2011 included $118. I million tbr intangible assets (primarily customer base) that were acquired in the Transaction
based on an estimated lair value of $2.5 billion and an estimated useful life of nine years lbr the residential customer list and 12 years tbr the business
customer list, amortized on an accelerated method. Amortization expense lbr the three months ended March 31,2011 and 2010 included $14.1 million
in each period lbr intangible assets (customer base and trade name) that were acquired in the acquisitions of Commonwealth Telephone Enterprises, Inc.,
Global Valley Networks, Inc. and GVN Services.

i6) Fair Value of Financial Instruments:

The lbllowing table summarizes the carrying amounts and estimated thir values tbr certain of our financial instruments at March 3 I, 2011 and December

31, 2010. For the other financial instruments, representing cash. accounts receivable, long-term debt due within one year, accounts payable and other
current liabilities, the carrying amounts approximate lhir value due to the relatively short maturities of those instruments. Other equity method
investments, tot which market values are not readily available, are carried at cost, which approximates/hir value.

The fair value of our long-term debt is estimated based on quoted market prices at the reporting date for those financial instruments.

(S in thousandO March 3 I, 201 I December 31 _ 2010

Carrying Carrying
Amount Fair Value Amount Fair Value

Long-term debt $ 7.986,248 $ 8,304,188 $ 7,983,693 $ 8,376,5t5

17) Long-Term Debt:
The activity in our long-term debt from December 31,2010 to March 3 I, 2011 is summarized as tbllows:

($ in thousam&)

Rural Utilities Service

Loan Contracts $

Senior Unsecured Debt

Industrial Development
Rcvcnue Bonds

TOTAL LONG-TERM DEBT $

Less: Debt Discount
Less: Currcnt Portion

Three months ended March 31_ 2011 Interest

Rate* at
December 31, New March 31, March 31,

2010 Payments Borrowings 201 ! 2011

11,214 $ (256) $ - $ 10,958

8,302,230 (713) 8,301,517

13,550

8,326,994 $

(63,299)
(280,002)

$ 7_983_693

(969) $

13fi50

- $ 8,326,025

(59,904)

I279r873)

$ 71986_248

6.15%

8.01%

6.33%

8.01%

* Interest rate includes amortization o/'debt issuance costs, debtpremiums or discounts, anddeJerredgain on interest rate swap terminations. The interest
rates at March 31. 2011 represent a weighted average o['multiple issuances.

I0

Amortimuon expcnsc was $ 132 2 million and $ 14.1 millton for the three months ended March 31, 2011 and 2010, rcspcctivcly. Amortizauon cxpcnsc
lor thc thrcc months ended March 31, 2011 included $ )18 I millton I'or intangible assets (pnmartly customer base) that were acquired m the Transaction
based on an cstnnatcd t'air value ol'$2.5 billion and an cstimatcd useful life of nme years lbr thc rcsidcnual customer hst and 12 years Ibr thc business
customer list. amortized on an accclcratcd method. Amortizauon cxpcnse I'or thc three months cndcd March 31, 2011 and 2010 mcludcd $ 14 I milhon
m each pcnod for mtangiblc asscls (customcr base and trade name) that werc acquired m the acquisitions uf Commonwealth Telcphonc Entcrpnscs, Inc.,
Global Valley Networks. Inc and GVN Services.

(6) Fair Value ol'Fmancial instruments:
The I'ollowmg table summanzes thc carrymg amounts and cstimatcd fair values for ccrtam of our tinanmal instruments at March 31, 2011 and December
I I, 2010 For thc other tinancial mstrumcnts, rcprcsenung cash, accounts rcccivablc, long-term debt duc wuhm one year, accounts payable and other
mirrent liabilities, thc carrymg amounts approximate I'sir value duc to ihc rclanvcly shou marunncs of those mstrumcnts Other equity method
mvcstmcnts, I'or which market value~ arc not readily available, arc camcd at cost, which approximates fair value

Thc fair value ol'uur long term debt is cslimalcd based on quoted market pnces at the rcponmg date lor those linancial mstrumcnts

('I in rhrurarad I March 31 2011 Dcccmber 31 2010
Carryinv
Amount Fair Value

Carry mg
Amount I'air Value

Long-term debt $ 7.986,248 S 8,304.188 $ 7,983,693 $ 8.376,515

I ) Long-farm Debt:
Thc activity m our long tenn debt I'rom Dcccmbcr 31. 2010 to March 31. 20(1 is summanzcd as iogows

(5 m rhournnvlsr
December 31,

v010

Three months ended iularch 31 2011

New March 3(,

Interest
Rate* at

March 31,
2011

Rural Utihtics Scrvicc
Lonn Contracts 5 11.214 5 i256) - 5 lt),958 6,15%

Senior Unsccurcd Debt 11,302,230 i713) 8,301,517 8.01%a

Industnal Devclopmcnt
Rcvcnuc Bonds 13.550 6.33%

TOTAL LONG-TERiVI DEBT 969 5 8,326,025 8.01%

Less: Debt Discount
Lc. s: Current Pornon

(63,299) (59,904)

liirercsi rare mv/udvs iiinornroiivn rs/ debr usiroaiv crisis, debt premiums vr dircvnars, ond deferred guin on mivreri vore swop ierminononr The miervsr
rarer iii hfarch 3/. 20(l repreienr o weighted overage o/multiple usuoncvx

10



AdditionalintbnnationregardingourSeniorUnsecuredDebtisaslbllows:
March31_2011 December31T2010

Principal Interest Principal Interest
(S in thousands) Outstandin_ Rate Outstandin_ Rate

Senior Notes:

I)ue 5/15/2111 I S 76,089 9.250% $ 76,089 9.250%
Due 10/24/201 I 200,000 6.2711% 200,000 6.270%
Due 12/31/2012 143,625 1.625% (Variable) 144,000 1.688% (Variable)
Due I/15/2013 580,724 6.250% 580,724 6.250%
Due 12/31/2013 130,950 2.000% (Variable) 131,288 2.063% (Variable)
Due 5/I/2014 600,000 8.250% 600,000 8.250%

Due 3/I 5/2015 300,000 6.625% 300,000 6.625%
I)ue 4/15/21115 500,000 7.875% 500,000 7.875%

Due 4/15/2017 I, 100,000 8.250% I, 100,000 8.250%
Due 10/1/2018 600,000 8.125% 600,000 8.125%
Due 3/15/2019 434,000 7.125% 434,000 7.125%
Due 4/15/2020 I, 100,000 8.500% 1,100,000 8.500%
Due 4/15/2022 500,000 8.750% 500,000 8.750%
Due 1/15/2027 345,858 7.875% 345,858 7.875%
Due 2/15/2028 200,000 0.730% 200,000 6.730%
Due 10/15/2029 50,000 8.400% 50,000 8.400%

Due 8/15/2031 945_325 9.000% 945,325 9.000%
7,806,571 7,807,284

Debentures:
Duc 1 I/1/2025 138,000 7.000%

Due 8/I 5/2026 1,739 6.800%
Due 10/1/2034 628 7.680%

Due 7/I/2035 125,000 7.450%
Due 10/1/2046 193,500 7.050%

458,867

Subsidiary Senior
Notes due 12/I/2012 36.000 8.050%

Capital Lease Obligation 79

Total S 8.301,517 8.01%

138,000 7.000%
1,739 6.800%

628 7.68O%
125,000 7.450%

193,500 7.050%

458,867

36,000

79

$ 8.302,230

8.050%

8.04%

I1

sddntonal mfunoation regardmg our Seniur Unseen/cd Debt is as lb)lowe:

Nlorch 31 2011 Dcccmbcr 31 2010

/5 in r/uiuiundi')
I'nncipal In(crest

Rate
Prinmpal In(crest

Rate

Semor

Notes'uc

5/15/20( I

Duc I 0/24/201)
Duo 12/31/2012
Duc I/15/20(3
Due 12/31/2013
Duc 5/ I/2014
l&uc 3/15/2015
Duc 4/15/2015
Duc 4/ I 5/20 I 7
Duc 10/I/2()ltl
Duc 3/15/20(9
Duc 4/15/2020
Due 4/15/2022
Duc I/15/2027
Duc 2/15/2(128
Duc 10/15/2029
Due 8/15/2031

76.089
20().0()0
143,625
580,724
130,950
600,(X10
300,000
500,000

1,100,000
600.000
434.000

),100,000
500,000
345.858
St)0,000

50.000

7,806,571

9 250%
6 270%

I 625% (Variable)
6.250%

2 (X)0% (Vanablc)
8.250%
6 625%
7 875%
8. 250%
8 125%
7 125%
8 500%
8 750%
7 875%
6 730"/
8.400'4
9.000%

76,089
200,t)00
144,000
580,724
131,288
600,000
3()O,I)00
500,000

1,100.000
600,000
434,000

1,100,000
500,0(X)
345,858
200,000

50,000
945.325

7.807.284

9 250%
6 270%

I 688% (Vanablc)
6 250%

2 063% (Vanablc)
8 250%
6 625%
7 t(75%
8 250%
8.125%
7.125%
8. 500%
8.750%
7 875%
6. 730%
8 400%
9 000%

Dcbcn(urea:
Duc I I/I/2025
Duc 8/15/2026
Duc I 0/I/2034
Due 7/I/2035
Due 10/I/2046

Subsidiary Semor
No(in due 12/I/2012

138.000
1,739

628
125,000
193,500
458.867

36.tl(10

5 tl 30) 517

7 000%
6 t(00%
7 68()%
7 450%
7 050%

8 050%

8 Ol ".

138.000
1,739

628
125.000
193,500
458.867

36.000

79
8.302 230

7 000%
6,800%
7 680%
7 450%
7 050%

8 050%

8 04%



Wchavea$750.0millionrevolvingcreditfacility(theCreditFacility).AsofMarch31,201I, wehavenotmadeanyborrowingsutilizingthis
facility.The terms of the Credit Facility are set tbrth in the Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party
thereto, and .IPMorgan Chase Bank, N.A., as Administrative Agent (the Credit Agreement). Associated t_,cility fees under the Credit Facility will vary
from time to time depending on the Company's credit rating (as defined in the Credit Agreement) and were 0.625% per annum as of March 31,2011.
The Credit Facility is scheduled to terminate on January I, 2014. During the term of the Credit Facility, the Company may borrow, repay and reborrow
funds, and may obtain letters of credit, subject to customary borrowing conditions. Loans under the Credit Facility will bear interest based on the
alternate base rate or the adjusted LIBOR rate (each as determined in the Credit Agreement), at the Company's election, plus a margin specified in the

Credit Agreement based on the Company's credit rating. Letters of credit issued under the Credit Facility will also be subject to fees that vary depending
on the Company's credit rating. The Crcdit Facility will be available lbr general corporate purposes but may not be used to fund dividend payments.

We also have a $190.0 million unsecured letter of credit lhcility. The terms of the letter of credit facility are set tbrth in a Credit Agreement, dated as of

September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter of Credit Agreement). A letter of credit lbr $190.0 million was issued to the West Virginia Public Service Commission to
guarantee certain of our capital investment commitments in West Virginia in connection with the Transaction. The commitments under the Letter of

Credit Agreement expire on September 20, 201 I, with a Bank option to extend up to $100.0 million of the commitments to September 20, 2012. The
Company is required to pay an annual facility tee on the available commitment, regardless of usage. The covenants binding on the Company under the
terms of the Letter of Credit Agreement are substantially similar to those in the Company's other credit lhcilities, including limitations on liens,
substantial asset sales and mergers, subject to customary exceptions and thresholds.

As of March 31. 2011, we were in compliance with all of our debt and credit facility financial covenants.

Our principal payments lbr the next five years are as lbllows as of March 31,2011:

Principal

($ in thousands) Payments

2011 (remaining nine months) $ 279,033
2012 $ 180,366
2013 $ 709.855
2014 $ 600,517
2015 $ 800,549
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)Vc have a $ 750.0 milhon rcvolvmg credit I'acility (the Credit Facility). As of March 31, 20( I. wc have not made any borrowmgs uulizing this
gicility, Thc tcnns ut'he Credit Facility arc set forth m thc Credit Agrccmcnt, dated as of March 23, 2010, among thc Company, thc Lcndcrs party
iliercio, and JPMorgan Chaso Bank, N.A.. as Admmistrativc Agent (thc Credit Agrcemcnt). Assomated facility fccs under ihc Credit Facihly will vary
Irom umc to umc dcpcndmg on Ihc Company's crcdil ratmg (as dclincd m thc Credit Agrccmcnt) and werc 0 625'! pcr annum as of March 31, 2011.
Thc Credit I'acthty is schcdulcd io tcrmmatc on January I, 2014 Dunng ihc term ot'hc Credit Facihty, thc Company may borrow, repay and rcborrow
lunds, and may obtain letters of credit. sublcct to customary borrowing conditions. Loans under the Credit Facility will bear mtcrcst based on thc
.iltcrnatc base rate ur thc ad)usted LIBOR rare teach as dctcrmincd in thc Credit Agrccmcnt), at the Company's clccuon, plus a margin spcmlicd m thc
Crcdu Agrccmcnt based on the Company's credit raung Lcucrs of credit issued under the Credit Famlity will also be sublect to fccs that vary depending
on the Company's i:redit mtmg. I'hc Credit Facility will be available I'or general corporate purposes but may not bc umd to Ihnd dividend payments

Wc also have a $ 1900 million unsccurcd letter of credit Ihaltty. Thc terms of the letter of credit famlity arc set fonh m a Crcdil Agreement, ilated as of
Scptcmbcr g, 2t)10, among thc Company, the Lcndcrs puny thereto, and Deutsche Bank At L Ncw York Branch (the Bank), as Admmistrativc Agent and
lxsumg Bank (rhc Leucr of Credit Agrccmcnt) A lcucr ol'rcilit I'or $ 190 0 million was issued to thc West Virgmia Public Service Commission Io
guarantcc ccrtam ol'our capital mvcstmcnt commitments m West Virgima m corincction with thc Transacuon The commitments under the Lcttcrol'rcdnAgrecmcni expire on Scptcmber 20, 201( with a Bank option ro cxrcnd up to $ 100.0 million of thc commitments to Scptembcr 20, 2012 The
Company is rcquirnl to pay an annual facility fce on thc available commitmcnt, regardless of usage. The covenants bmding on the Company under thc
terms ol'hc Letter ol'rciht Agrcemcnt arc subsianually ~imilar io chose m the Company's other crcdil lacilmcs. includmg limitations on lien~,
subsrantial asset sales and mergers, sub)cct ro customary cxccptions and tttrcshotds

As of March 31, 2011, we werc m compimnce wuh all of our debt and credit I'acility financial covenants.

Our pnnci pal payments tor thc next tive years are as follows as ol'March 31, 2011:

(5 m ihousonds)
Pnncipal

2011 (rcmammg mne months)
B)12
2013
014

2015

5 279,033
5 160.366

709.$ 55
600,517

S gtl0,549



(_)IncomeTaxes:
ThelbllowingisareconciliationoftheprovisionlbrincometaxescomputedatFederalstatutoryratestotheeffectiverates:

Forthethree months ended

March 31 r
201 I 2010

Consolidated tax provision at federal statutory rate
State income tax provisions, net of federal income

tax benefit
All other, net

Effective tax rate

35.0% 35.O%

3.8 2.4
0.6 5.0

39.,4% 42.4%

Income taxes lor the three months ended March 31,201 I includes the impact of a $1. I million charge resulting from increases in certain state income tax

rates. Income taxes lbr the three months ended March 3 I, 2010 includes the impact of a $4.1 million charge resulting from health care relbrm legislation
associated with the passage of the Patient Protection and Aflbrdable Care Act and of the Health Care and Education Reconciliation Act of 2010 (the
Acts). The health care retbrm legislation enacted in March 2010 under the Acts eliminated the tax deduction lbr the subsidy that the Company receives
under Medicare Part D lbr prescription drug costs.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would affect our
effective tax rate is $16.0 million as of March 31,2011.

(9) Net Income Per Common Share:

The reconciliation of the net income per common share calculation is as tbllows:

($ and shares in thousands, except per share amounts)

Net income used for basic and diluted earnings

per common share:
Net income attributable to common shareholders of Frontier

Less: Dividends paid on unvested restricted stock awards

Total basic and diluted net income attributable to common
shareholders of Frontier

Basic earnings per common share:
Total weighted average shares and unvested restricted stock awards

outstanding - basic

Less: Weighted average unvestcd rcstricted stock awards

Total weighted average shares outstanding - basic

Net income per share attributable to common shareholders of Frontier

Diluted earnings per common share:
Total weighted average shares outstanding - basic
Effect ofdilutive shares
Eftbct ofdilutive stock units

Total weighted average shares outstanding - diluted

Net income per share attributable to common shareholders of Frontier

For the three months ended March 31,

2011 2010

$ 54,711 $ 42,565

t966) (641)

$ 53,745 $ 41,924

994,547

14_798)

989_749

312,868

12r472)
310,396

$ O.05 $ 0.14

989,749 310,396
1,213

474

991,436 310,396

$ 0.05 $ 0.14

13

(gl Income Taxes:
I hc foguwmg is a rcconciliauon ol'Ihc provision I'ur me«me taxes computed at I'cdcral statutory ra(ca to thc ct'fecuvc rates

Iior thc Ihrcc months cndcd
March 31.

2011 2010

Consohdated tax provision at ti'.dere( stan((ory rate
State me«me tax provivionw nei ol tcderal it(come

iax bcnclit
All other. nct
Eft'ective tax rare

35.0%

.I 8
06

39 4%

35 0%

2.4
50

424%

Income mxcs for rhe three months cndcd March 31, 2011 incluilcs rhc impact of a $ 1 I million charge resulting from mcreases in ccrtam state mcomc taxrates. Income taxes for thc thrcc months ended March 31. 2010 mcludcs the impact of a $4.1 million charge rcsulung from health care rclorm legislation.issociatcd with ihc passage of thc Patient Protection and AtTordablc Care Act and of Ihe Health Care and Education Rcconediation Act of 2010 (Ihe'lets) Thc hcallh care rct'orm lcg»(ation enacted in March 20(0 under thc Acts chmmatcd thc iax deduction for the subsrdy that (he Company rccewesunder Mcdicarc Part D for prcscnphon drug costs

Thc amount ol'our uncertam fax pomtions whose statute of hmitations arc cxpcclcd to cxpirc dunng the nexl twclvc months and which would a(Tact ourIfccttvc tax ra(c is $ 16 0 million as of March 31. 2011

i'Il Nci Income Pcr Common Sharc
I hc reconciliation of ihc nct mcornc pcr common sharc calculauon is asfollows'5

««Jr(i«res m (huus«ndr. «rceyr per i(i«re «mvu«(s( For ihc three months ended March 31

Nct mcomc used I'or basic and diluted carnmgs
pcr common sharc

Nct income nnnbutable to common sharcholdcrs of Frontier

L 'ss: Divxlcnds paid on unvcstcd rcstnctcd s(ock awards
Tutal ba~ic and diluted net mcomc annbutablc to common

sharcholdcrs of Fron(ier

2011

5 54,711

53,745

20(0

5 42.565

$ 41,924

fh»ic camings per common sharc
Total weigh(cd avcragc st(arcs and unvcsicd rcsiric(ed stock awards

ouiviandirig - basic
Lcvv Weighted avcragc unvcsmd rcstnctcd stock awards
Tom( wmghtcd avcragc shares outstandmg - basic

994,547 312,868

310 396

Nci incornc pcr share attnbutablc to common shareholders of Frontier 0 05 5 0 14

Diluted camings per common sharc
Total wmghtcd avcmgc shares outstanding - basic
El('cct of diluuvc shares
f ITcct of diluitvc slock units
Total wcightcd avcragc shares outstanding - diluted

989,749
1,2(3

474
991,436

310,396

310 396

Nct income pcr sharc nnnbutablc to common shareholders ot'Fronttcr $ 0 05 5 0 14

(3



Stock Options
For the three months ended March 31, 2011 and 2010, options to purchase 1,115,000 shares (at exercise prices ranging from $10.44 to $13.95) and
3,551,000 shares (at exercise prices ranging from $8.19 to $18.46), respectively, issuable under employee compensation plans were excluded from the
computation of diluted earnings per share {EPS) tbr those periods because the exercise prices were greater than the average market price of our common
stock and, theretbre, the effect would be antidilutive. In calculating diluted EPS, we apply the treasury stock method and include future unearned

compensation as part of the assumed proceeds.

In addition, for the three months ended March 31,201 I and 20 I0, we have deducted the impact of dividends paid on unvested restricted stock awards
from net income attributable to common shareholders of Frontier.

Stock Units

At March 31,201 I and 2010. we had 473,94{) and 449,284 stock units, respectively, issued under our Non-Employee Directors' Deferred Fee Equity
Plan lDcl_rred Fee Plan) and the Non-Employee Directors' Equity Incentive Plan [Directors' Equity Plan). These securities have not been included in
the diluted income per share of common stock calculation tbr the three months ended March 31,2010, because their inclusion would have an antidilutive
effect.

110) Stock Plans:

At March 31, 2011, we had tive stock-based compensation plans under which grants have been made and awards remained outstanding. No fthrther
awards may be granted under three of the plans: the 1996 Equity Incentive Plan, the Amended and Restated 2000 Equity Incentive Plan (collectively,
together with the 2009 Equity Incentive Plan, the EIP) and the Delbrred Fee Plan. At March 3 I, 2011, there were 12,540,761 shares authorized for grant
under these plans and 7.057,774 shares available tbr grant under two of the plans.

The tbllowing summary presents in|brmation regarding outstanding stock options as of March 31,2011 and changes during the three months then ended
with regard to options under the EIP:

Weighted Weighted
Shares A verage ,I verag e ,4ggregate

Subfect to Option Price Remaining Intrinsic

Option Per Share Li{e in Years Value
1,507,000 0 $ 10.50 1.7 $ 603,0{)0

- - $

(10,000)0 $ $ 12,000
/2,ooo)o $

1,495,000 0 $ 1.4 $ l l,O00

Halance at January I, 201 I
Options granted
Options exercised 8.19

Options canceled, forfeited or lapsed 8.19

Balance at March 31,2011 10.52

Exercisable at March 31,21)11 1,495,000 $ 10.52 1.4 $ I 1,000

There were no options granted or exercised during the first three months of 2010. There was no intrinsic value to the stock options outstanding and
exercisable at March 31, 2010.
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S(ai k Options
Iiur thc thrcc monihs ended Starch 31, 2011 .ind 20(l), opuons to purchase l,l (5,0()0 shares (at cxcrmsc puces ranging from $ 10.44 to $ 13.95) and
3 551 0(k) shares (at cxcrcisc pnccs rangmg I'rom $ 8 19 to $ 18 46), rcspccttvcly, issuable under cmploycc compcnsauon plans were cxcludcd from Ihe
cumputanon ot'diluted eammgs per sharc tEPS) for those pcnods because the cxcrcise paces were grcatcr than thc avcragc market puce of our common
stock and, thcrct'orc, thc cl't'cct would bc antiihlutivc In calculating diluted EPS, wc apply the treasury stock method and mclude future uncamcd
cutnpcnsation as part ot'thc assurncd procccds

In addnion, I'or thc thrcc months ended March 31, 2011 and 2010, wc have dcductcd thc impact of dividends paid on unvcstcd rcstnctcd stock awards
I'rom nct mcomc artnbutabtc to common sharcholdcrs of Fronucr

Srai. 4 Oat )t
Xt tv(arch 31. 20( I and 20(t). we had 473.940 and 449,284 ~tock unns, rcspectivcly, issued under our Non-Fmploycc Directors'cfcrrcd Fce Equity
I'I.in (Dcl'crrcd Fce Plan) and thc Non-Fmploycc Directors'quity Incenuvc Plan (Directors' quily Plan). Thcsc sccur(ucs have not been mcludcd m
ihc ihlutcd income pcr share ul common stock calculation Ibr the three months cndcd March 31, 20(0, because their inclusion would have an antidilutive

ITcct

(IO) Stock Plans:

At March 3(, 2011, we had ttvc stock-based compensauon plans under which grants have been made and awards rcmaincd outstandmg. No tunhcr
uwards may bc granlcd under thrcc of the plans, thc 1996 Equity lnccnnvc Plan, thc Amcndcd and Restated 2000 Fquny Inccnuvc plan (collectivcly,
tugcthcr with thc 20()9 Equity fnccnlivc Plan, thc EIP) and the Dclbrrcd Fcc Plan. At March 31. 2011, rhcre were 12,540,761 shares authorized for grant
urulcr thcsc plans and 7.057,774 shares available far grant under two ol'hc plans.

The to(lowing summary prcscnts mformation rcgardmg outstanding stock options as of March 31, 20( I and changes dunng thc three months then cndcd
wnh regard to opuons under thc E(P

(hi(ance at January I. 2011
()pnons granted
t)phone cxcrciscd
t) uons cancclcd. I'orfcncdor la scd

I)a(ance at March 31 2011

Exercisable at March 31, 2011

.'(hares
.'iiih)ect ra

O i(rim
1.507,000 0 $

$
(10,000)0 5

2.000 0
(,-195 000 0

1,495,000

Wetghterf
.Irerage

Oynaa Price
Per Shore

10 50

8.19
8.19

10 52

I 0 52

II'eighted
I

vi'I'vgs'ematamg

I.i e m Years
17

14

,(ggreyare
(nrrimrc

Vii/ae
603,0t)0

S 12.000

5 11.000

$ 11,000

There were no opuuns granted or cxcrciscd dunng Ihc i)rat three months ol'010 There was no intnnsic value to the stock options outstanding and
xermsablc at March 31. 2010



ThetbllowingsummarypresentsinlbrmationregardingunvestcdrestrictedstockasofMarch3I,2011andchangesduringthethreemonthsthencnded
withregardtorestrictedstockundertheEIP:

Weighted
Average

Number o[' Grant Date Aggregate
Shares Fair Value Fair Value

Balance at January I, 2011 4,440,000 $ 8.29 $ 43,199,000
Restricted stock granted 1,679,000 $ 9.40 $ 13,802,000
Restricted stock vested (914,000) $ 9.91 $ 7,509,000

Restricted stock lbr feited f 51.000) $ 7.70

Balance at March 31,2011 5.154_000 $ 8.37 $ 42,368,000

For purposes of determining compensation expense, the lair value of each restricted stock grant is estimated based on the average of the high and low
market price of a share of our common stock on the date of grant. Total remaining unrecognized compensation cost associated with unvested restricted
stock awards at March 31,201 I was $37.6 million and the weighted average period over which this cost is expected to be recognized is approximately

two years.

The total thir value of shares granted and vested during the three months ended March 31, 2010 was approximately $9.7 million and $5.4 million,

respectively. The total lhir value of unvested restricted stock at March 31, 2010 was $20.5 million. The weighted average grant date lair value of
restricted shares granted during the three months ended March 31, 2010 was $7.69. Shares granted during the first three months of 2010 totaled

1.300,000.

(11) Segment Information:

We operate in one reportable segment, Frontier. Frontier provides both regulated and unregulated voice, data and video services to residential, business
and wholesale customers and is typically the incumbent provider in its service areas.

As permitted by U.S. GAAP, we have utilized the aggregation criteria to combine our operating segments because all of our Frontier properties share
similar economic characteristics, in that they provide the same products and services to similar customers using comparable technologies in all of the
states in which we operate. The regulatory structure is generally similar. Differences in the regulatory regime of a particular state do not materially

impact the economic characteristics or operating results of a particular property. In conjunction with the reorganization of our operating segments
effective July I, 2010, we reassigned goodwill to our reporting units using a relative fair value allocation approach.

(12) Investment Income:

The components of investment income are as follows:

For the three months ended

March 3 I

(5 in thousands) 2011 2010

Interest and dividend income $ 2,731 $ 2,416

Investment gain 552

Equity (loss) earnings _ 81
Total investment income $ 3, I 15 $ 2,497
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1)ic following summary prcscnts inl'ormauon regardmg unvcstcd n stnctcd stock as of March 31, 2011 and changes dunng the thrcc months then cndcd

wnh regard to rcstnctcd stock under thc SIP

I)al.tace.tt January I, 2011
Itcstnctcd ~tock gran(cd
llcstrmtcd stock vested
llcstnctcd slock I'orl'cited

lkilnnce at March 31 2t)l I

,VtattIIer ii/
5/i ii'er

-1,440,000
1,679,000

( ') 14. t)00)
51.()00

5.1 54 000

IV«Shred
. I verave

Grant Daie
I'air Valve

829 5
940 $
991 5
7 70

837 5

;Iggregaie
Fiar Value

43,199,000
13 802 000
7,509,000

42,368.000

I'or purposes of dctcrmmmg compensation cxpcnse, the fair value of each rcstnctcd stock grant is cstimatcd based on the avcragc ol'he high and low

market puce ol' slmrc of our common stock on the date ol'rant. Total rcmainmg unrccogmzcd compcnsauon cost associated wuh unvested rcstnctcd

stock awards at March 31, 2011 was $37 6 milhon and thc wcightcd avcragc pcnod over which this cost ts expected to bc recognized ts approximately

tive years.

Thc total fair value of shares grnntcd and vcstcd dunng thc thrcc months cndcd March 31, 2010 was approximately $9 7 million and $5 4 million,

rcspcctivcly. Thc total fair value ol'unvcstcd rcstrtctcd stock at March 31, 2010 was $205 milhon. The wcightcd average grant date fair valueol'cstnctcdshares granted dunng thc three months cndcd March 31, 2010 was $769 Shares gran(cd dunng thc tirst three months of 2010 tora)cd

1.30t)3100

t I I) Scgmcnr Information.

'tyc uperatc m onc rcponablc scgmcnt. Frontier I'ronucr provides both regulated and unregulated voice, data and vulco scrviccs to rcsulcnual, busmcss

.ind whulcsalc customers and is typically the mcumbent provider in its scrvtcc areas.

As pcrmincd by U.S. GAAP, wc have utilized the aggregation i:rncna to combine our operaung segments because all ol'our Frontier propenics share

similar economic charactcnxtics, m that they provide thc same products and scrviccs to ~imilar customers usmg comparable technologies m all of thc

tates tn which wc opcratc The regulatory structure is Scncm))y similar DilTcrcnccs m rhc regulatory regime of a panicular state do not matcnally

nnpact the economic charactcnsucs or opcraung results of a parucular property. In con)unction with thc reorganizauon of our opcranng scgmcnts

r Ifcctive July I, 2010, we rcassigncd goodwill to our rcpontng umts using a rciativc I'air value allocation approach.

(12) Investmenr income:

Thc components of mvcstmcnt income arc as follows.

I'or the three months ended

(5 iii t)taaxant)s) 2011 20 It)

$ 2 731
552~(I 68

In(crest and dividend income
lmcstmcnt gain
I.quay (loss) cammgs
Tot~( invcstmcnt mcome $ 3 115

2,416

Sl
2.497
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(13)OtherIncome,Net:
Thecomponentsof other income, net are as follows:

For the three months ended
March 31.

(S in thousands') 2011 2010

Gain on expiration/settlement of
customer advances $ 6,337 $ 4,743

Litigation settlement proceeds 100 262
Other, net 33 (49)

Total other income, net $ 6,470 $ 4,956

(14) Retirement Plans:
The |bllowing tables provide the components of net periodic benefit cost:

(S in thousands)

Components of net periodic pension benefit cost
Service cost

Interest cost on projected benefit obligation
Expected return on plan assets
Amortization of prior service cost/(credit)
Amortization of unrecognized loss

Net periodic pension benefit cost

Pension Benefits

For the three months ended

March 3 lr
2011 2010

9,615 $
21,172

(25,589)
(50)

4,435

9r583 $

1,609
12,381

(11,649)
(50)

61748
9,039

($ in thousands)

Components of net periodic postrettrement benefit cost
Service cost

Interest cost on projected benefit obligation
Expected return on plan assets
Amortization of prior service cost/(credit)
Amortization of unrecognized loss

Net periodic postretirement benefit cost

Postretirement Benefits

Other Than Pensions IOPEB)
For the three months ended

March 3 I
2011 2010

$ 4,228 $ 99
6,328 2,629

(82) (108)
(2,550) (I,929)

1,499 1_581
$ 9,423 $ 2,272

During the first three months of 2011 and 2010, we capitalized $3.1 million and $1.7 million, respectively, of pension and OPEB expense into the cost
of our capital expenditures, as the costs relate to our engineering and plant construction activities. Based on current assumptions and plan asset values,
we estimate that our 2011 pension and other postretirement benefit expenses will be between $70 million and $80 million before amounts capitalized
into the cost of capital expenditures (they were $68.4 million in 2010 before amounts capitalized into the cost of capital expenditures, including the

plan expenses of the Acquired Business for the second half of 2010). We expect that we will make cash contributions to our pension plan of
approximately $50 million in 201 I, including payments of $2.6 million made through March 2011.
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(13) Olher Income, Nct.

Thc components of other mcomc, nct are as to(lowe

/,I in rhriusundi/

For thc thrcc months cndcd
March 31.

i0(I 20(0

Gam on expiration/scttlcmcnt of
mistomcr advances

Ltttgatton scttlcmcnt proceeds
Other, nct

I'utal other income, nct

5 6,337
100
33

6.470

5 4,743
262~49

5 4956

(14) Rcttrcmcnt Plans
Thc following tables provide the components ol'nct pcnodic bene(it cost:

Pension Bene(its
For thc thrcc months ended

March 31

15 m rhousonr/r/
Components of nct pcnodic pension bcnctit cost
Slxvtcc cost
Intcrcst cost on prolcctcd bene(it obhgauon
lixpcctcd return on plan assets
Amortizanon of pnor scrvicc cost /(credit)
A inurttzaliori ot unrecognized loss
~ct pcnodic pension bcnctit cost

2011

9,615
21,172

(25,589)
(50)

4.435

1010

5 1,609
12,381

(11,649)
(50)

9.039

Postrctircment Benefits
Other Than Pensions OPEB
Forthe three months ended

March 31

7011 2010

(5 iii /(iiiiiiiiiir/s/
Components ol nct pcnodic postretiremcnt bcnclit cost
Service cost
Iiitcrcst cost on pro/cctcd bcnctit obligation
Expected return on plan assets
Amortizalion of pnor service cost/(credit)
Amortization of unrecognized loss
~ct pcnodic postretircmcnt banc)it cost

4,228
6,328

(82)
(2,550)

1,499
9.423

5 99
2,629
(108)

(1,929)

1 272

Dunng Ihc I)rat three months ol 201( and 2010, wc capitahzcd $3.1 milhon and $ 1.7 million, rcspectivcly, of pension and OPEB cxpcnsc into the cost

of our capita( cxpcnditures, as thc costs re)etc to our engineenng and plant construction activities Based on currenl assumptions and plan asset values.

wc csnmatc that our 2011 pension and other postrctirement benctit expenses will be between $70 milhon and $ 80 no(lion before amounls capitahzcd
mto thc cost of capital cxpcnditurcs (they werc $68 4 milhon m 2010 before amounts capitalized into thc cost of capital expenditures, mcludmg thc

plan cxpenscs ol'hc Acquired Business t'or thc second half ot'010) Wc cxpcct that wc will make cash contnbutions to our pension plan of
approximately $50 million in 2011, mcluding payments of $2 6 million made through March 2011
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InconnectionwiththecompletionoftheTransaction on July I, 2010, certain employees were transferred from various Verizon pension plans into 12
pension plans that were then merged with the Frontier Communications Pension Plan (the Plan) effective August 3 I, 2010. Assets of $581.3 million,

including approximately $142.5 million that represents a receivable of the Plan as of December 31, 2010, were transferred into the Plan during the
second half of 2010. with the receivable to be settled by the transfer of assets by the end of the third quarter of 201 I.

The Company's pension plan assets have increased from $1,290.3 million at December 31, 2010 to $1,304.6 million at March 31,2011, an increase of

$14.3 million, or 1%. This increase is a result of $42.8 million of positive investment returns and cash contributions of $2.6 million, less ongoing
benefit payments of $31. I million, during the first three months of 201 I.

(15) Commitments and Contingencies:
We anticipate total capital expenditures of approximately $750 million to $780 million for 2011 related to our Frontier legacy properties and the
Acquired Business. Although we from time to time make short-term purchasing commitments to vendors with respect to these expenditures, we
generally do not enter into firm, written contracts tbr such activities.

In connection with the Transaction, the Company undertook activities to plan and implement systems conversions and other initiatives necessary to
effectuate the closing (Phase I). The Company continues to engage in activities to enable the Company to implement its "go to market" strategy in its
new markets and to complete the conversions of all the remaining systems into one platlbrm (Phase 2). For the lull year of 201 I, the Company
currently expects to incur operating expenses of approximately $90.0 million, including $13.2 million of integration costs incurred during the first three
months of 201 I. and capital expenditures of approximately $60.0 million, including $5.6 million related to integration activities incurred during the first
three months of 201 I, related to these Phase 2 initiatives.

In addition, the Federal Communications Commission (FCC) and certain state regulatory commissions, in connection with granting their approvals of
the Transaction, specillcd certain capital expenditure and operating requirements tbr the acquired Territories tbr specified periods of time post-
closing. These requirements lbcus primarily on certain capital investment commitments to expand broadband availability and speeds to at least 85% of
the households throughout the acquired Territories with minimum speeds of 3 megabits per second (Mbps) by the end of 2013 and 4 Mbps by the end of
2015. To satisl_¢ all or part of certain capital investment commitments to three state regulatory commissions, we placed an aggregate amount of $115
million in cash into escrow accounts and obtained a letter of credit i_br $190 million in 2010. Another $72.4 million of cash in an escrow account, with an

associated liability (reflected in Other liabilities), was acquired in connection with the Merger to be used Ibr service quality initiatives in the state of
West Virginia. As of March 31, 2011, the Company had a restricted cash balance in these escrow accounts in the aggregate amount of $184.2
million. The aggregate amount of these escrow accounts and the letter of credit will decrease over time as Frontier makes the required capital

expenditures in the respective states.

We arc party to various legal proceedings arising in the normal course of our business covering a wide range of matters or types of claims including

general contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and tort. Litigation is subject to
uncertainty and the outcome of individual matters is not predictable. However, we believe that the ultimate resolution of all such matters, al_er
considering insurance coverage, or other indemnities to which Frontier is entitled, will not have a material adverse effect on our financial position,

results of operations, or our cash flows.
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In conneclion with the completion ol'hc Transacuun on July I. 2t) IO, ccrlatn cmployccs werc transfcrrcd I'rom venous Vcnzon pension plans mto 12
pciwiun plans Ihat werc Ihcn mcrgcd wnh thc Frontier Cummumcauons Pension Plan (thc Plan) ctTccuvc August 31, 2010 Assets of $581.3 milhon,
mcluding approximately $ 142 5 million that rcprcscnts a rcccivablc of the Plan as of Dcccmber 31, 2010, werc transferred into thc Plan during thc
ccond hall'ol 2010, with thc rcccivable to be sculcd by thc transfer ol'assets by Ihc cnd of the third quarter of 2011.

I hc ('ompany's pension plan assets have mcrcascd from $ 1,2')0 3 milhon ai Dcccmbcr 31. 2010 to $ 1,304 6 million at March 31, 2011, an mcrcascol'143

million. or I"" Tins mcrcasc is a result of $42.8 million of posttive mvcstmcnt rctums and cash contnbuttons of $2 6 miihon, less ongoing
iicni:til payments ol $ 31 I imllion. dunng thc tirst thrcc months of 2() I I

(15) Commitments and Conungcncies:
'IVc,iaumpate total capital cxpcnditurcs of approximately '5750 million lo $780 million for 2011 rclatcd to our Frontier tcgacy propcrucs and thc
.(i:quircil Business. Although ivc from time to (imc make short-term purchaung cummitments to vendors with respect io these cxpcnditurcs, wc
8 ncragy do nui cnlcr into lirm, wnttcn contracts for such activities

In cunnccuon iviih thc Transaction, thc Company undertook activincs to plan and implement systems conversions anil other miuativcs ncccssary to
cffcctuatc the clovuig (Phase I ) fhc Company contmues to engage in acliviucs to cnublc Ihc Company to implcmcnt ils "go to market" strategy ia its
ncw markets and to complctc thc conversions of all thc rcmaimng systems mto onc piatl'orm (Phase 2). For thc I'ull year ol'011, ihc Company
urrcntly expects to incur operaung cxpenscs ol'approximately $ 90.0 milhon, mcludmg $ 13.2 million of mtcgratton costs mcurrcd dunng thc tirst thrcc

months ol'20( I ..ind capnal cxpcndnurcs of appruximarely $60 0 milhon, mcluding $5 6 million related io intcgrauon acuvitics mcurrcd dunng thc lirst
ttircc months ot'2011. rclarcd to these Phase 2 miliattves.

In addition, thc Fciicrat Commumcations Commission (FCC) and ccrtam state regulatory commissions, m connection wnh granung their approvaisul'tic
fransacnon, spccilicd ccnam capital cxpcnihturc anil opcratmg rcquircmcnts t'or thc acquired Tcrritoncs lor spcmficd periods of time post-

losmg Thcsc rcquiremcnts focus pnmanly on certain capital investment commitmcnts to expand broadband availability and speeds to ai least 85% of
thc households throughout rhc acquired Tcrntoncs wtth mmimum speeds uf 3 megabits pcr second (Mbps) by the end of 2013 and 4 Mbps by ihc cnd of
Jtt15. To sausl'y ail ur part ol'crtam capital invcstmcnt commitments io three slate rcgulalory commtssions, wc placed an aggrcgatc amount of $ 115
million in cash into escrow aci:ounts and obtained a icttcr of credit for $ 190 million m 2010 Another $ 72 4 million of cash in an escrow account, with an
.issociatcd habihty (rctIectcd m Other habilitics), was acquired m connection with ihe Mcrgcr Io be used for scrvicc quahty imiiativcs m the stateol'est

Virgima As ot'arch 31, 2011, thc Company harl a restnctcd cash balance in thcsc escrow accounts m rhc aggregate amount ot $ 1842
imllion Thc aggregate amount of these escrow accounts and the Icttcr of credit will dccrcasc over umc as Frontier makes the rcquircd capnal
cxpcnditurcs m Ihc respective states

Wc arc pany to venous legal procccdmgs ansmg m Ihe normal course ot'our busmcss covenng a wide range of mancrs or lypes of claims mcludmg
cncral contracx nghts ol'access. (ax, consumer prorcctton, trademark and patent inl'nngemcnt, employment, regulatory and tort Litigation is sub&ect to

unccnainty and thc outcome ol'dividual matters is not prcdicmblc. However, wc bchcvc that the ulumate rcsoluuon ot'll such matters, after
unsidcnng insurance coverage, or other mdcmnitics to which Frontier is cnutled, will not have a matcnal advcrsc ctl'cct on our tinanmal position,

results of operations, or our pash llows.
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WcsoldallofourutilitybusinessesasofAprilI,2004.However.wchaverctaincdapotentialpaymentobligationassociatedwithourpreviousclcctric
utilityactivitiesintheStateofVermont.TheVermontJointOwners (VJO). a consortium of 14 Vermont utilities, including us, entered into a purchase
power agreement with Hydro-Quebec in 1987. The agreement contains "step-up" provisions that state that if any VJO member defaults on its purchase

obligation under the contract to purchase power from Hydro-Quebec, then the other VJO participants will assume responsibility tbr the dethulting party's
share on a pro-rata basis. Our pro-rata share of the purchase power obligation is 10%. If any member of the VJO delhults on its obligations under the
Ltydro-Quebec agrcemcnt, then the remaining members of the VJO, including us, may be required to pay tbr a substantially larger share of the VJO's
total purchase power obligation lbr the remaindcr of the agreement (which runs through 2015). U.S. GAAP rules require that we disclose "the maximum
potential amount of future payments lundiscounted) the guarantor could be required to make under the guarantee." U.S. GAAP rules also state that we
must make such disclosure "... even if the likelihood of the guarantor's having to make any payments under the guarantee is rcmote..." As noted above,

our obligation only arises as a result of dcthult by another VJO member, such as upon bankruptcy. Therelbre, to satisfy, the "'maximum potential
amount" disclosure requirement we must assume that all members of the VJO simultaneously default, an unlikely scenario given that all VJO members
are rcgulated utility providers with regulated cost recovery. Despite the remote chance that such an event could occur, or that the State of Vermont
could or would allow such an event, assuming that all the members of the VJO defaulted on January I, 2011 and remained in dethult tbr the duration of
the contract (another 5 years), we estimate that our undiscountcd purchase obligation tbr 2011 through 2015 would be approximately $474.2 million. In
such a scenario, the Company would then own the power and could seek to recover its costs. We would do this by seeking to recover our costs from the

defaulting members and/or reselling the power to other utility providers or the northeast power grid. There is an active market tbr the sale of power. We
could potentially lose money if we were unable to sell the power at cost. We caution that we cannot predict with any degree of certainty any potential
outcome.
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lye sold all ol'our uuhty busmcsscs as ol'Apnl I, 2&)04 Howcvcr. wc have retained a potcnual payment obligation associated wnh our previous clcvrnc
&I&&lit)'el&xi&&ca &n Ihe Slate ol'Vermont Thc Vermont Joint Owners (VJO). a consortium of 14 Vcrmunt unhtics. mcludmg us, cnlercd mlo a purchase
power agrccmcnt with Hydro-Ouebcc m I gg7 I bc agrccmcnt comams "step-up" provisions Ihat stale that il'any VJO member defaults on its purchase
i&bhgation under thc i on&rect to purchase power trom Hydro Oucbcc, then the other VJO partwipants will assume rcsponsibilily lor thc dclaultmg party'
)rare on a pro-rafa basis. Our pro-rata sharc ot Ihc purchase power obligation is (0% If any mcmbcr ot lhc VJO dcthults on its obhgauons under thc

ltydro-Oucbcc agrcemcnt, then thc rcmainmg mcmbcrs of thc VJO. mcluding us, may bc rcquircd to pay thr a substantially larger sharc of rhc VJO's
&ural purr hase power ubhgauon I'or rhc remainder ol'he agrccment (which runs through 2015). U S. OAAP rules rcquirc that we disclose 'the maximum
putcntial amount ol luturc payments (undiscountcd) rhe guarantor could bc rcquircd ro make under thc guarantee." U S &JAAP rules also state that we
musr make such disclosure" . even if thc hkelihood of the guarantor*s havmg to make any payments under the guarantcc is rcmotc..." As noted above,
our obligation only ansi:s av a ri:suh of dcthult by another VJO mcmbcr, such as upon bankruptcy. Thcrclorc, to satisly the "maximum potenual
.irnount" disclosure rcqmrcmcnt wc must assume that all mcmbcrs of the VJO simultaneously dcfauh, an unlikely sccnano given that all VJO mcmbcrs
are regula&cd utility prov&dere wilh rcgulatcd cost recovery Dcspitc thc rcmolc chance that such an cvcnt could occur, or that the Stale of Vermont
could or would allow such an cvcnt. assummg that all thc mcmbcrs ol'hc VJO del'suited on January I, 2011 and remained m default for the duration of
ihe contract (another 5 years), wc csumatc thar our undiscountcd purchase ubliganon for 2011 through 2015 would be approximately 5474 2 million In
uch a vccnano, rhc Company would then own thc power and could scck lo recover ns costs. We would do this by seckmg to rccovcr our costs from thc

dcfaulnng mcmbcrs and/or rcsclling the power ro other urility providcrs or thc northeast power gnd. There is an active market for the saic of power Wc
could potcnually lose money il'wc werc unable to scil the power at cost. Wc caunon that wc cannot predict with any dcgrce of ccnainty any potential
outcome



PART !. FINANCIAL INFORMATION (Continued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

This quarterly report on Form IO-Q contains lbrward-looking statements that are subject to risks and uncertaintfes that could cause actual results to differ
materially from those expressed or implied in the statements. Statements that are not historical lhcts are lbrward-looking statements made pursuant to the safe
harbor provisions of the Private Securities Litigation Re/brm Act of 1995. Words such as "'believe," "anticipate," "expect" and similar expressions are
intended to identity forward-looking statements. Forward-looking statements (including oral representations) are only predictions or statements of current
plans, which we review continuously. Forward-looking statements may differ from actual lhture results due to, but not limited to, and our future results may
be materially afl_zctcd by, potential risks or uncertainties. You should understand that it is not possible to predict or identify all potential risks or
uncertainties. We note the following as a partial list:

Our ability to successfully integrate the operations of the Acquired Business into Frontier's existing operations;

The risk that the growth opportunities and cost synergies from the Transaction may not be thlly realized or may take longer to realize than expected;

Our indemnity obligation to Verizon tbr taxes which may be imposed upon them as a result of changes in ownership of our stock may discourage, delay
or prevent a third party from acquiring control of us during the two-year period ending July 2012 in a transaction that stockholders might consider
thvorable;

The eflizcts of increased expenses incurred due to activities related to the Transaction and the integration of the Acquired Business:

Our ability to maintain relationships with customers, employees or suppliers;

The effects of greater than anticipated competition requiring new pricing, marketing strategies or new product or service offerings and the risk that we
will not respond on a timely or profitable basis;

Reductions in the number of our access lines that cannot be oit_et by increases in High-Speed Internet (HS1) subscribers and sales of other products and

services:

The ett"ccts of ongoing changes in the regulation of the communications industry as a result of federal and state legislation and regulation, or changes in
the entbrccmcnt or interpretation of such legislation and regulation;

The elt_zcts of any unfavorable outcome with respect to any current or lhture legal, governmental or regulatory proceedings, audits or disputes;

The effects of changes in the availability of lizderal and state universal funding to us and our competitors;

The effccts of competition from cable, wireless and other wireline carriers;

Our ability to adjust successfully to changes in the communications industry and to implement strategies ibr growth;

Continued reductions in switched access revenues as a result of regulation, competition or technology substitutions;

Our ability to ell_zctively manage service quality in our territories and meet mandated service quality metrics;

Our ability to successthlly introduce new product offerings, including our ability to oiler bundled service packages on terms that are both profitable to us
and attractive to customers;

Changes in accounting policies or practices adopted voluntarily or as required by generally accepted accounting principles or regulations;
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PART I. FINANCIAL INFORMATION IContinued)
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item 2. Sianagement's Discussion and Analysis of Financial Condition and Results of Operations

I'orward-Luoking Statements

This quancrly rcport on Form 10-Q contams ibrward-looking statcmcnrs that are sub)ccl Io nsks and unccrtaintrcs that could cause actual results to ditfcr
matcnally t'rom those expresscil or implied m thc sratcmcnts Statements that arc not histoncal facts are I'orward-looking statcmcnts made pursuant to the safe
harbor provisions ol'hc Private Sccurnics Litigauon Rct'orm Act of 1995. Words such as "bcheve," "anticipalc," "cxpcct" and similar cxprcssions are

mtcndcd to identify forward-lookmg smtcmcnts. Forward-looking «tatcmcnts iincluding oral reprcscntations) arc only predictions or statcmcnts of current

plans, which wc review contmuously Forward-lookmg statcmcnts may differ from actual tuturc results duc to, but not hmitcd to. and our I'uturc results may
bc niatcrmlly nfl'cctcd by, potential nsks or unccrtainncs. You should understand that it Is not possible ro predict or Idcnuly all potential risks or
uoccrtaintics. Wc note thc followmg as a partmllist'ur

abihty to successfully integrate thc operations of the Acquired Business into Fronucr's existing opcranons;

I'hc nsk thar the growth opportunnies and cost syncrgics Irom thc Transaction may not be fully rcalizcd or may take longer to rcalizc than expcctcd;

Our indemnity obhgation to Vcnzon for taxes which may be imposed upon them as a result of changes in ownership of our stock may discourage, delay
ir prcvcnl a third pany trom acqmnng control of us dunng the two-year penod endmg July 2012 m a transacnon that stockholders might consulcr
tavorablc,

Thc ctTccts of mcreascd cxpcnscs mcurrcd due to activities rclatcd to the Transaction and the mtcgration of the Acquired Bcsincs;

Our ability to mamlam rclauonships with customers. employees or suppliers;

The cffccts ol'reater than anticipated compelition rcquinng ncw pnmng, marketing slrategtes or new product or scrvicc offenngs and the nsk that wc

will not respond on a timely or prot)table basis,

Rcducuons m thc number of our access hncs that cannot bc olfsct by incrcascs in High-Speed Internet (HSI) subscnbcrs and sales of other products and

. i:IVI CCS.

Thc cflbcts uf ongumg changes in thc rcguianon of Ihc communicauons industry as a result of federal and state legislation and regulation, or changes in

thc ent'orccmcnt or mterpretation of such legislation and regulauon;

Thc clIbcts ol any unfavorable outcome with respect to any current or I'uture legal, governmental or regulatory procccdinge, audile or disputes:

Thc ctTcccs of changes in thc availability of I'edcral and stare universal fundmg to us and our competitors,

Thc cftbcts of compcunon Irom cubic, wirelcss and other wirchne carncrs:

Our abihty to nd)ust successfully to changes in thc commumcations mdustry and to implcmcnt strategies for growth;

Contmucd rnlucttons m swnchcd access rcvenucs as a result of rcgulalion, competition or technology subsuturions,

Our «bility to el'tbcrively manage service quality m our tcmtoncs and meet mandated service quahty metncs;

Our abihty to successlhlly introduce new product offcnngs, mciuding our ability to otTer bundled scrvicc packages on terms that arc both proiitablc to us

iillil Jiiracnvc to customers.

I:hangcs m accounting poiwics or pcactmcs adopted voluntanly or as required by gcncrally accepted accounting pnnciplcs or rcgulanons,
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Ourabilitytoeffectivelym:mageouroperations,operatingexpensesandcapitalexpenditures,andtorepay,reduceorrefinanceourdebt;
Theeffectsofchangesinbothgeneralandlocaleconomicconditionsonthemarketsthatweserve,whichcanaffectdemandlbrourproductsand
services,customerpurchasingdecisions,collectabilityofrevenuesandrequiredlevelsofcapitalexpendituresrelatedtonewconstructionofresidences
andbusinesses;
The effects of customer bankruptcies and home foreclosures, which could result in difficulty in collection of revenues and loss of customers;

The effects of technological changes and competition on our capital expenditures and product and service offerings, including the lack of assurance that
our network improvements will be sufficient to meet or exceed the capabilities and quality of competing networks;

The cftbcts of increased medical, retiree and pension expenses and related funding requirements;

• Changes in income tax rates, tax laws, regulations or rulings, or federal or state tax assessments;

The effects of state regulatory cash management practices that could limit our ability to transfer cash among our subsidiaries or dividend funds up to the
parent company;

Our ability to successfully rcnegotiate union contracts expiring in 201 I and thereafter;

Declines in the value of our pension plan assets, which would require us to make increased contributions to the pension plan in 2011 and beyond;

Adverse changes in the credit markets or in the ratings given to our debt securities by nationally accredited ratings organizations, which could limit or
restrict the availability, or increase the cost, of financing;

Limitations on the amount of capital stock that we can issue to make acquisitions or to raise additional capital until July 2012;

Our ability to pay dividends on our common shares, which may be affected by our cash flow from operations, amount of capital expenditures, debt
service requirements, cash paid lbr income taxes and liquidity; and

The effects of severe weather events such as hurricanes, tornados, ice storms or other natural or man-made disasters.

Any of the lbregoing events, or other events, could cause financial intbrmation to vary from management's forward-looking statements included in this
report. You should consider these important lhctors, in evaluating any statement in this report on Form 10-Q or otherwise made by us or on our behalf. The
following intbrmation is unaudited and should be read in conjunction with the consolidated financial statements and related notes included in this report. We
have no obligation to update or revise these lorward-looking statements, and do not undertake to do so.

Overview

Sec Note 2 of the Notes to Consolidated Financial Statements included in Part 1, Item 1 of this report for a discussion of the Transaction.

As a result of the Transaction. the Company is the nation's largest communications services provider focused on rural areas and small and medium-sized
towns and citics in 27 states, and the nation's filth largest Incumbent Local Exchange Carrier (ILEC), with approximately 5.6 million access lines, 1.7 million
broadband connections and 14,900 employees as of March 3 I. 2011.
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Our abilily io clfcctivclv manage our opcrauons, opcratmg expcnscs and capital cxpcndtturcs, and to repay, rcducc or rctinancc uur debt,

Thc clt'ccts ol changes in both gcncral and local economic conditions on thc markets that we scrvc, which can alTcct demand for our products and
vcrviccs. customer purchasmg dcmsions, collccrabihty of rcvcnucs and rcquircd levels of capital cxpcnditurcs rclatcd to ncw cunstruction of rcsidcnccs
.iod busmcsscs;

fhe ctTccts ol customer bankruptcies and home foreclosurcs. which cauld result m difficulty m collection ot revcnucs and lass of customers,

Thc clfccts ot'echnological changes and competition on our capital cxpcnditures and product and scrvicc otTcnngs, includmg the lack ol'assurance that
uur network improvcmcnis will bc suftictcnt to meet or cxcccdl thc capabiiittes and quality ol'compctmg ncrworks,

Thc cffccts ot'ncrcascd medical, res ircc and pension cx pen sea and related funding requirements,

Changes m mcomc tax rates, tax laws, regulations or rulings, or fcdcral or slate tax assessmcnls;

Thc cfticcts of state regulatory cash managcmcnt practices that could hmit our ability to transl'cr cash among our subsuliancs or dividend funds up to Ihc
parent company,

Our abihty to succcsst'ully rcncgotiate umon contracts cxpinng m 2011 and thcreatier,

Occhncs m thc value of our pension plan assets, which would require us to make mcrcased contnbuuons to the pension plan in 2011 and beyond;

Advcrsc clmnges m thc credit markets or m thc ratmgs given to our debt sccuntics by nationally accrcditcd ratings orgamzations, which could limit or
revtnct thc availability. or mcrcase the cost. of linancmg,

Limitauons on thc amount ol'capital stock that wc can issue to make acquisuions or to raise additional capital until July 2012;

Our ability io pay dwidcnds on our common shares. which may be atTcctcd by our cash 11ow from operations, amount of capital expcnditurcs, debt
scrvwc rcquircmcnts, cash paid for income taxes and hquidity; and

Thc effects of scvcre weather cvcnts such as humcancs, lornados, icc ~terms or other nalural or man-made disasters.

Any of thc t'urcgomg events, or other cvcnts, could cause tinancial mformation to vary Iyom managcmcnt's I'orward-lookmg statcmcnts included m this
rcport. You should consider these imponant factors, m evaluatmg any statement in rhis rcport on Form 10-Q or otherwise made by us or on our behalf. Thc
followmg informauon is unaudited and should be read m conluncnon with the consolidated linanmal statcmcnts and related note~ mcluded in this rcport. wc
have no obiiganon to update or rcvisc these t'orward-lookmg statements. nnd do not undenakc io do so.

Overview

Scc Note 2 ol'thc Notes to Coiisohdatcd Fmancial Statcmcnts mcludcd m Part I, Item I of this rcport for a discussion of the Transacuon.

iw a result ol'hc Transaction. thc Company is thc nation's largcsl commumcations services provider foi:used on rural areas and small and medium-nzcd
towns and iuics m 27 stares, and thc nation's til'th largest Incumbent Local Exchange Camer (ILEC), wnh approximately 5 6 milhon access Imes, I 7 million
broadband conner:uons and Ia.000 employees as of March 31, 2011
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Expected Cost Savings Resulting from the Transaction
Based on current estimates and assumptions, we cxpcct to achieve significant cost savings as a result of the Transaction, principally (I) by lcveraging the
scalability of our existing corpomtc administrative functions and intbrmation technology and network systems to covcr certain tbrmer Acquired Business
functions and systems and (2) by intcmalizing certain lhnctions tbrmerly provided by third-party service providers to the Acquired Business.

We estimate that our annualizcd cost savings will reach approximately $5.50 million by the end of 2012 as we implement a targeted list of initiatives. During

2010, wc realizcd cost savings of approximately $140 million from this target list, primarily by the clim!na!ion of costs related to the prcvious owncr's
centralized services applicable to the Acquired Business, in addition to a number of other cost reduction lmttattves including reduction in employees and
contractors and migration of long distance serviccs to a dift'crent carrier. Our first quarter 2011 savings from the targeted initiatives list (which includes, but is
not limited to, network cost savings, contractor reductions, cancellation of vendor services, completion of the long distance migration to another carrier,
benefit changes and real cstate savings) was approximately $16 million and combined with the savings achieved in 2010 equates to an annualizcd cost savings
run rate of approximately $368 million. We expect to achieve annualized cost savings of approximately $400 million by the end of2011 and $550 million by
the end of 2012. The realization of thc additional annual cost savings is expected to be fully achieved by the end of 2012, when the Acquired Business'

network and intbrmation technology systems and processes will be thlly integrated with thosc of Frontier.

The tbregoing lhture cost savings are based on our estimates and assumptions that, although we consider them reasonable, are inherently
uncertain. Significant business, economic, competitive and regulatory uncertainties and contingencies, all of which are difficult to predict and many of which
arc beyond our control, may at'feet thcse expected cost savings. See "'Forward Looking Statements'" above. As a result, there can be no assurance that these or
any other thture cost savings or syncrgies will actually be realized.

Regulatory Developments
On March 16. 2010, the FCC released, as required under the 2009 American Recovcry and Reinvcstment Act (ARRA), its National Broadband Plan. The
National Broadband Plan proposcs a series of actions that could result in additional regulatory requirements tbr broadband services as well as a series of other
regulatory retbrms. As a lbllow-up to the National Broadband plan, on Fcbmary 8, 201 I, the FCC adopted a Notice of Proposed Rulcmaking sccking
comment from the industry on both short- and tong-term reforms to lntercarrier Compensation and the Fcdcral Universal Service High Cost Fund. The Notice
asked tbr comment on a broad range of possible outcomes. Frontier, along with many other parties in the industry, filed comments in April 2011. Frontier
cannot predict whcther or when the FCC will take additional actions or the effect of any such actions on the Company's subsidy revenues.
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I:xpected Cust Savings Resulting from the Transaction
Based on current csumatcs and assumplion», wc cxpcct to achicvc sigiulicant cost savings as a result ot'he Transaction, pnncipagy (I) by levcragmg Ihe

scalability ol'our cxisung corporate admmistrativc funcuons and tnformanon technology and nclwork systems to cover ccrtam former Acquired Business
function~ and «ystcms and (2) by intcmalizmg ccrtam I'unctions formerly provided by third-pany servwe providcrs to the Acquired Busmcss

We cstimatc that our annuahzcd cost savmgs will reach approximately S550 million by the cnd of 2012 as wc implement a mrgctcd list ol'mitiauvcs Iyunng
20th, wo rcalizcd cost ~avings ol'pproximately $ 140 milhon from this targcl hsn pnmanly by Ihc climmauon of costs rclatcd to the previous owner's

c ntralizcd scrvwcs applicablc to thc Acquired Busmcss. m addition to a number of other cost reduction imbauves includmg reduction in cmployccs and
contmctors and migration of long distance scrviccs lo a dilTcrcnt samer. Our first quarter 2011 savings I'rom thc targeted untiatives hst (which mcludes, but is

not Innitcd to, ncnvork cost savings, contractor reductions, cancel)alton of vendor scrviccs, completion ol'he lang distance migration to another career,
bcnclit changes and real cstatc savings) was approximately $ 16 million and i:ombined wilh thc savings achieved in 2010 equates to an annualized cost savmgs
run rate oi'approxunarcly $368 milhon. Wc expci:I to achieve annualized cost savings of approximately $400 million by ihc cnd of 2011 and $550 million by
ihc cnd ut 2012. The realization of thc additional annual cost savmgs is cxpcctcd to bc fully achicvcd by the cnd of 2012, when thc AcquiredBusmcss'etwork

and mlbrmanon tc«hnology systems and processes will bc fully mtcgratcd with those ol'Frontier.

Thc forcgomg I'uturc cost savmgs are based on our estimates and assumpuons than although we consider them rcasonablc, are mhcrcntly
uncertam Sigmiicant busmess, economic, compeutive and regulatory uncertainties and contmgcncics, all ol which are diAicult to predict and many ol'which
arc beyond our control, may atfcct ihcsc cxpcctcd cost savmgs. Scc "Forward Looking Statements" above. As a rcsulk there can bc no assurance that these or

any other I'ururc cost savings or syncrgics will aclually be realized

Regulatory Developments
On March 16. 2010, the FCC rclcascd. as required under thc 2009 Amcncan Recovery and Rmnvcstment Act (ARRA), its National Broadband Plan Thc
National Broadband Plan proposes a scncs of actions ihal could result in addinonal regulatory rcquircmcnls for broadband scrviccs as well as a sensa of other

regulatory reforms. As s I'ollow-up to thc National Broadband plan. on February 8, 2011. ihe FCC adopted a Noucc ol'roposed Rulcmakmg scckmg
comment I'rom thc mdustry on both shod- and long-term reforms to lnlercarner Compcnsauon and the Fcdcral Untvcrsai Service High Cosl Fund The Notice

.iskcd for comment on a broad range of possible outcomes. Fronner, along with mnny other parties in thc milustry, tiled comments in Apnl 2011. Frontier
annot prcihct whether or when thc FCC will take additional actions or thc ctycet of any such actions on thc Company*s subsidy rcvcnucs.



Thelbllowing should be read in conjunction with Item 7. "'Managcmcnt's Discussion and Analysis of Financial Condition and Results of Operations"
included in our Annual Report on Form 10-K lbr the year ended December 31,2010.

(a) Liquidity and Capital Resources

As of March 31,201 I, we had cash and cash equivalents aggregating $359.4 million (excluding restricted cash of $184.2 million, representing funds set aside
for future broadband expansion and service quality initiatives). Our primary source of funds continued to be cash generated from operations. For the three
months ended March 3 I, 201 I, we used cash flow from operations and cash on hand to fund all of our cash investing and financing activities.

At March 31, 201 I, we had a working capital deficiency of $233.4 million. We believe our operating cash flows, existing cash balances, and existing

revolving credit thcility will be adequate to finance our working capital requirements, fund capital expenditures, make required debt payments, pay taxes, pay
dividends to our stockholders in accordance with our dividend policy, pay our acquisition and integration costs and capital expenditures, and support our
short-term and long-term operating strategies through 2011. However, a number of factors, including but not limited to, losses of access lines, pricing

pressure from increased competition, lower subsidy and switched access revenues and the impact of the current economic environment are expected to reduce
our cash generated from operations. In addition, although we believe, based on inlbrmation available to us, that the financial institutions syndicated under our
revolving credit facility would be able to lulfill their commitments to us, given the current economic environment, this could change in the thture. Further,
our below-investment grade credit ratings may also make it more difficult and expensive to refinance our maturing debt. As of March 31,2011, we have
:tpproximately $279.0 million of debt maturing during the last nine months of 2011 and approximately $180.4 million of debt maturing in 2012.

The consummation of the Transaction resulted in a combined company with significantly larger business operations and, consequently, greater working

capital, capital expenditure and other liquidity needs. Upon consummation of the Transaction, we assumed approximately $3.5 billion principal amount of
debt. As a result of our greater liquidity requirements, we entered into a new revolving credit facility which increased our line of credit to $750.0 million to
provide sufficient flexibility to meet our liquidity needs. As of March 31,2011, we have not made any borrowings utilizing this facility.

Based on the level of debt incurred and the additional cash flows resulting from the Transaction, our capacity to service our debt has been significantly

enhanced as compared to our capacity immediately prior to the Transaction, although our overall debt increased. At March 3 I, 2011, the ratio of our net debt
to adjusted operating cash flow ("leverage ratio") was 3.03 times.

In addition, the FCC and certain state regulatory commissions, in connection with granting their approvals of the Transaction, specified certain capital

expenditure and operating requirements lbr the acquired Territories lbr specified periods of time post-closing. These requirements focus primarily on certain
capital investment commitments to expand broadband availability and speeds to at least 85% of the households throughout the acquired Territories with
minimum speeds o1"3 Mbps by the end of 2013 and 4 Mbps by the end of 2015. To satisl_¢ all or part of certain capital investment commitments to three state
regulatory commissions, we placed an aggregate amount of $115.0 million in cash into escrow accounts and obtained a letter of credit tbr $190.0 million in
2010. Another $72.4 million of cash in an escrow account, with an associated liability, was acquired in connection with the Transaction to be used lbr service

quality initiatives in the state of West Virginia. The aggregate amount of these escrow accounts and the letter of credit will decrease over time as Frontier
makes the required capital expenditures in the respective states.

The Transaction provides lbr a post-closing calculation of working capital. Frontier and Verizon have not finalized the results of this calculation nor the post-
closing adjustment, if any. The final resolution of this process will not negatively impact Frontier's balance sheet or working capital.

Cash Flows provided by Operating Activities

Cash flows provided by operating activities improved $391.0 million, or 317%, lbr the three months ended Mar_:h 31, 2011 as compared with the prior year

period. The improvement was primarily the result of incremental cash flow from the Acquired Business.
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The following should bc read m conluncuon with Item 7. "Managcmcnt's Discussion and Analysis ot Financial Condition and Results of Operations"

mcludcd m our Annual Rcpon an Form ll)iK for Ihe year ended December 31, 2010

(s) Liquidity and Capital Resuurces

As ul'arch 31, 2011, wc hod cash and cash equivalents aggrcganng 5359 4 million icxcluding restnctcd cash of 51042 mi ikon, rcprcscnting funds sct aside

tor future broadband expansion and service quality inniativcs) Our pnmary source ot'unds conunued to bc cash gcncnstcd fram opcrauons For the three

munths ended March 31, 2011, wc used cash liow from operations ond cash on hand to t'und all ol our cash mvcsnng and tinancing acuvitics

At March 31. 20II, wc lmd a workmg capital dcticicncy of 52334 nullion. Wc bchcvc our opcratmg cash llows, existing cash balances, and existing
rcvolvmg credit famlity will bc adequate to tinancc our working capital requirements, fund capital cxpcnditurcs, make rcquircd debt payments, pay taxes. pay
dividends to our stockholders in accordance with our dividend policy, pay our acquisnton and inrcgration co~ts and capital cxpcnditurcs, and support our
. hon-term and long-lerm operatmg strarcgics through 2011 However, a number ol'amors, mcluding but not limited to, losses of access Imes, pncing
prcssure I'rom incrcascd competition. lower subsidy and swttchcd nccess rcvcnucs and the nnpact of thc current economic cnvironmcnt arc expected to rcducc

ur ci»h generated from operations. In addiuon, sirhough we belicvc. based on mformanon available to us, that the tinancial mstitutions syndicated under our

rcvolvmg crnlit lhmhty would bc able to lbltill their commnmcnts io us, given thc current economic cnvironmcnt, Ihts could change in the I'uturc. Funhcr,
our below-invcstmcnt grade credit raimgs may also make it morc difficult and cxpcnsivc to rctinance uur matunng dcbn As of March 31. 2011, wc have

.ipproximatcly 5279.0 million ol'debt matunng ilunng thc lmt mnc months of 2011 and approximately 51SO 4 million of debt matunng m 2012.

I'hc consummarion ol'hc Transacoon resulted in a combmcd company with sigmlicantly larger busmess operations and, consequently, greater workmg

capital, capnal cxpcnditurc and orher hquidity nccds Upon consummauon of the Transaction. wc assumed approximately 53.5 billion pnncipal amount of
Icbt As a result of our greater hquuhty rcquircmcnts. we cntcrcd into a ncw rcvolwng credit facihty which increased our line uf credit to 5750.0 milhon to

pruvidc sultiment flexibility to mcct our hquxhty nccds As of March 31, 2011, wc have not made any borrowmgs utilizing this famlity,

liascd on rhe Icvcl of debt incurred anil thc additional cash tlows resulting Iyom thc Transaction, our capacity Io service our debt has been signiticantly
cnhanccd as compared to our capacny immediately pnor to thc Transacuon. although our overall debt mcreascd At March 31, 2011, the ratio of our net debt

to ad)usted opcmung cash liow ("Icvcrage ratio" ) was 3 03 times

In addition. the I'CC and ccrtam state regulatory commissions, m connection with grannng their approvals ot'he Transaction, spcciticd certain capital

cxpcnditurc and operaung rcquircments for ihe acquired Tcrntones for spcciticd pcnods of time post-closmg These rcquircments I'ocus pnmanly on ccnam

capital investment commitmcnts to expand broadband availatnlity and speeds to at least 05% of the households throughout thc acquired Tcrritoncs wuh

mmimum speeds ot'3 Mbps by thc cnd of 2013 and 4 Mbps by thc end of 2015 To satisfy all or part ol'certain capital investment commitmcnts to thrcc state

regulatory commissions, wc placed an aggregate amount ol'115 0 million m cash into escrow accounts and obtained a letter of credit I'or 5190 0 million in

2tl 10 Another 572 4 million of cash in an escrow account, with an associated habihty, was acquired in i:onnection wuh thc Transacuon to bc used Ior service

qualny initiauvcs m the stare of West Viryma. The «ggrcgatc amount of these escrow accounrs and ihe letter ol'credit will decrease over time as Frontier

inakes thc rcquircd capital cxpcnditurcs m thc respecuve states.

Thc Transaction provides I'or a post-vlosmg calculauon of working capital Fronucr snd Venzon have not tinalizcd the results ol'his calculation nor Ihe post-

closmg ad)ustment, il'any Thc tinal rcsoluuon ot'rhis process will not ncgauvcly impact Fronucr's balance sheet or working capital.

Cash Flows provided by Opcraung Acuvttics

Cash llows provided by operating acuvirics improved 5391 0 million, or 3179m tor the three months cndcd March 31, 2011 as compared with thc poor year

pcnod. The improvcmcnt was pnmanly Ihc result of mcrcmental cash liow from thc Acquired 1)ustness.



Weexpcctthatin2011ourcashtaxeswillbeapproximately$50millionto$75million.Our2011cashtaxestimatereflectsthecontinuedimpactofbonus
depreciationundertheTax Rcliel] Unemployment Insurance Reauthorization, and Job Creation Act of 2010. We paid cash taxes of $8.9 million during the
first three months of 201 I.

In connection with the Transaction, the Company continues to undertake a variety of activities to plan and implement systems conversions and other
initiatives. As a result of the Transaction, the Company incurred $13.2 million of costs related to integration activities during the first three months of 2011,

as compared to $10.4 million of acquisition and integration costs during the first three months of 2010.

Cash Flows used by Investing Activities

Capital Evpenditures
For the three months ended March 31, 2011 and 2010, our capital expenditures were $209.1 million (including $5.6 million of integration-related capital

expenditures) and $69.6 million (including $29.7 million of integration-related capital expenditures), respectively. Capital expenditures in 2011 included
$149.1 million associated with the Acquired Business. We continue to closely scrutinize all of our capital projects, emphasize return on investment and focus
our capital expenditures on areas and services that have the greatest opportunities with respect to revenue growth and cost reduction. We anticipate total

capital expenditures of approximately $750 million to $780 million tbr 2011 related to our Frontier legacy properties and the Acquired Business.

In connection with the Transaction, the Company continues to undertake a variety of activities to plan and implement systems conversions and other
initiatives. As a result of the Transaction, the Company incurred $5.6 million and $29.7 million of capital expenditures related to these integration activities

during the first three months of2011 and 2010. respectively.

Cash Flows used by Financing Activities

Debt Reduction
During the first three months of 2011 and 2010, we retired an aggregate principal amount of $1.0 million of debt in each period, consisting of $0.7 million of
senior unsecured debt and $0.3 million of rural utilities service loan contracts.

We may from time to time repurchase our debt in the open market, through tender offers, exchanges of debt securities, by exercising rights to call or in
privately negotiated transactions. We may also refinance existing debt or exchange existing debt for newly issued debt obligations.

Credit F¢tc'ilitv
\Vc have a $'150.0 million revolving credit facility (the Credit Facility). As of March 3 I, 2011, we have not made any borrowings utilizing this facility. The
terms of the Credit Facility are set forth in the Credit Agreement, dated as of March 23, 2010, among the Company, the Lenders party thereto, and JPMorgan
Chase Bank, N.A., as Administrative Agent (the Credit Agreement). Associated facility lees under the Credit Facility will vary from time to time depending

on the Company's credit rating (as defined in the Credit Agreement) and were 0.625% per annum as of March 31,201 I. The Credit Facility is scheduled to
terminate on January I, 2014. During the term of the Credit Facility, the Company may borrow, repay and reborrow funds, and may obtain letters of credit,

subiect to customary borrowing conditions. Loans under the Credit Facility will bear interest based on the alternate base rate or the adjusted LIBOR rate (each
as determined in the Credit Agreement), at the Company's election, plus a margin specified in the Credit Agreement based on the Company's credit rating.
Letters of credit issued under the Credit Facility will also be subject to fees that vary depending on the Company's credit rating. The Credit Facility will be

avadable for general corporate purposes but may not be used to fund dividend payments.

Letter oy Credit Faeilitv
We also have a $190.i) million unsecured letter of credit theility. The terms of the letter of credit facility are set lbrth in a Credit Agreement, dated as of

September 8, 2010, among the Company, the Lenders party thereto, and Deutsche Bank AG, New York Branch (the Bank), as Administrative Agent and
Issuing Bank (the Letter of Credit Agreement). A letter of credit for $190.0 million was issued to the West Virginia Public Service Commission to guarantee
certain of our capital invcstment commitments in West Virginia in connection with the Trausaction. The commitments under the Letter of Credit Agreement

expire on September 20, 2011, with a Bank option to extend up to $100.0 million of the commitments to September 20, 2012. The Company is required to
pay an annual facility tee on the available commitment, regardless of usage. The covenants binding on the Company under the terms of the Letter of Credit

Agreement are substantially similar to those in the Company's other credit facilities, including limitations on liens, substantial asset sales and mergers, subject
to customary exceptions and thresholds.
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(Vc expect tint m 2UI I uur cash taxes will be approximately $50 milhon lo $75 milhon. Our 2011 cash tax csumatc rclIccts thc contmucd impact of bonus
dcprcl.'lathan under thc I'ax Rclmt: Uhhcnhploymcnt Insurance Rcauthonzauon, and Job Creation Act of 2010 Wc paid cash mxcs of Sg 9 million dunng thc
first ihrcc niunths of 2011

In cunncction with ihc fransactiun, thc Compony conunucs to undcnake a vancty of acuvuics to plan and lmplcmcnt systems conversions and other
imtlativcs As a result of thc fransacnon. ihc Company incurred $ 13 2 million ul'costs related to intcgrauon activities dunng the lirst three months ol'2011,
.is compared to 510.4 nngion ol ncquisition and mtcgrauon costs dunng the tirst three months of 2010

Cash I.lowe used by Invcsnng Activities

C uyllol Ehyendhrhrres
Ilor thc three months cndcd March 31, 2011 and 2010, our capital expenditures were $209 I milhon (includmg $5 6 million of mtegration-related capnal
cxpcndtturcs) and $69 6 million (mcludtng $29 7 milhon of mtcgration-rclatcd capnal cxpcnduurcs), rcspccuvcly. Capital expenditures m 2011 included

$ 149 I milhon assochntcd with thc Acquired Busmcss. We contmue to closely scruumzc all of our capital pro)ects, cmphastzc rctum on mvcstment and focus

our capnal cxpcnditurcs on orcas and scrviccs thai have thc greatest opportunities with rcspcct to revenue growth and cost rcducuon. Wc antimpate total

c.ipital cxpcndnurcs of apprommatcly $ 750 milhon to $700 mrgion I'or 2011 related to our Frontier legacy propcrtics and the Acquired Busmcss

In connection with the Transaction, thc Company contmucs to undertake a vanety of acnvitics to plan and implement systems conversions and other
mitmtivcs As a result ot thc Transacrion. thc Company mcurrcd $ 5 6 million and $29.7 million ol'capital expenditures rclatcd to these mtcgranon activincs

ilunng thc tirst three months ot'2011 and 2010. rcspcctivcly.

Cash Flows used by Finanmng Acuvincs

Debt Xeducnon
Dunng thc tirst three months of 2011 and 2010, we reurcd an aggrcgatc pnnctpal amount of $ 1.0 million of debt in each penod, consistmg of $0.7 million of
vcmur unsccurcd debt and $0 3 million of rural utilities service loan conrracts

Wc may from tmhc to time rcpurchme our debt in the open market, through tender olycrs, exchanges of debt sccunties, by exercising nghts to call or m

pnvately ncgotiatcd transacuons Wc may also retinance exisung debt or exchange existing debt for newly issued debt obligations.

C I l'dll Euedlfv
(Vc have a $ 750 0 million revolving credit Ihmlity (the Credit Facility) As of March 31, 2011, we have not made any borrowmgs utilizmg this facihty. The

terms of thc Credit Facility arc sct forth in thc Credit Agrecmcnt, dated as of March 23. 2010, among the Company, thc Lcndcrs pany thereto. and JPMorgan

Clmvc Bank, N A, as Admmlstrativc Agent (the Credit Agrecmcnt). Assochatcxl Iiamhty lees under the Credit Facility will vary from umc to time depending

un thc Company's credit ratmg (as dcBncd in thc Credit Agrccment) and were U 625% per annum as of March 31 2011. Thc Credit Faciluy is scheduled to

tcrmmatc on January I. 2014. Dunng thc term ul'thc Credit Facility, thc Company may barrow, repay and rcborrow funds. and may obtam Icttcrs ot credit.

sublcct to customary borrowmg condiuons Lo~ns under the Credit Facthty will bear interest based on the alternate base rate or thc ad)usted LIBOR rate (each

as dctcrmmcd m thc Credit Agreement), at thc Company's clcction, plus a margin specified m the Credit Agrccmcnt based on the Company's credit raung

L rtcrs of crcdn issued under lhe Credit Facihty will also be subject to Ibcs that vary ilcpcnding on the Company's crcdil raung The Credit Facihty will bc

.ivmlablc tor gcncral corporate purposes but may not be used lo fund dwidcnd payments

Caner oJ Credit Fur dlry
(Vc also have a $ 190 0 million unset:ured icncr ol'redit facihty The terms ol'hc lcncr of credit famlity are set forth in a Credit Agreemcnt, dated asol'mptcmbcrg, 2010. among thc Company. rhe Landers pany rhcreto, and Deutsche Bank ACi, Ncw York Branch (the Bank), as Admmistrative Agent and

lssuiag Bank (thc Lcttcr ol'Credit Agrcemenli A Icncr of credit I'or $ 190.0 milhon was issued to the West Virginia Public Scrvicc Commission to guarantcc
cnain uf our capital mvcsimcnt commitmcnt»n West Virgima m connection with thc Transacuon. The commitmcnts under thc Lcttcr of Credit Agreement

spire un September 20, 2011, with a Bank option to extend up to $ 10U 0 million of the commitmcnrs to September 20. 2012. Thc Company is required to

pay an annual t'amhty fcc on thc available commitment. rcgardlcss ol'usage Thc covenants bmdmg on thc Company under thc terms of thc Leper of Credit

Agrccment arc substantially similar to those in thc Company's other credn I'acilincs, mcludmg llmnanons on hens, substantial asset sales and mcrgcrs, sub)ect

io customary cxccpuons and thrcsholds.



Co _'erl_lnts

The terms and conditions contained in our indentures, the Credit Agreement and the Letter of Credit Agreement include the timely payment of principal and
interest when due, the maintenance of our corporate existence, keeping proper books and records in accordance with U.S. GAAP, restrictions on the

incurrcncc of liens on our assets, and restrictions on asset sales and transtbrs, mergers and other changes in corporate control. We are not subject to
restrictions on the payment of dividends either by contract, rule or regulation, other than that imposed by the General Corporation Law of the State of
Delaware. However, we would be restricted under the Credit Agreement and the Letter of Credit Agreement li'om declaring dividends if an event of default

has occurred and was continuing at the time or would result from the dividend declaration.

Onr $200.0 million term loan facility with the Rural Telephone Finance Cooperative (RTFC), which matures in October 2011, the Credit Facility, and our
$150.0 million and $135.0 million senior unsecured term loans, each contain a maximum leverage ratio covenant. Under those covenants, we are required to
maintain a ratio of (i) total indebtedness minus cash and cash equivalents (including restricted cash) in excess of $50.0 million to (ii) consolidated adjusted

EBITDA (as defined in the agreements) over the last ['our quarters no greater than 4.50 to I.

The Credit Facility, the Letter of Credit Facility and certain indentures for our senior unsecured debt obligations limit our ability to create liens or merge or
consolidate with other companies and our subsidiaries' ability to borrow t'unds, subject to important exceptions and qualifications.

As of March 31, 2011, we were in compliance with all of our debt and credit thcility covenants.

Dividends
We intend to pay regular quarterly dividends. Effective July I, 2010, our Board of Directors set the annual cash dividend rate at $0.75 per share, subject to
applicable law and within the discretion of our Board of Directors. Our ability to fund a regular quarterly dividend will be impacted by our ability to generate
cash from operations. The declarations and payment of future dividends will be at the discretion of our Board of Directors, and will depend upon many
factors, including our financial condition, results of operations, growth prospects, funding requirements, applicable law, restrictions in agreements governing
our indebtedness and other lhctors our Board of Directors deems relevant.

Oil-Balance Sheet Arrangements
We do not maintain any off balance sheet arrangements, transactions, obligations or other relationships with unconsolidated entities that would be expected to

have a material current or future effect upon our financial statements.

Critical Accounting Policies and Estimates
We review all significant estimates affecting our consolidated financial statements on a recurring bass and record the effect of any necessary adjustment prior
to their publication. Uncertainties with respect to such estimates and assumptions are inherent in the preparation of financial statements; accordingly, t s
possible that actual results could differ from those estimates and changes to estimates could occur in the near term. The preparation of our financial
statements in contbrmity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities at
the date of the financial statements, the disclosure of contingent assets and liabilities, and the reported amounts of revenue and expenses during the reporting

period. Estimates and judgments are used when accounting tbr allowance tbr doubtful accounts, impairment of long-lived assets, impairment of intangible
assets, depreciation and amortization, pension and other postretirement benefits, income taxes, contingencies and purchase price allocations, among others.

Management has discussed the development and selection of these critical accounting estimates with the Audit Committee of our Board of Directors and our
Audit Committee has reviewed our disclosures relating to such estimates.

There have bccn no material changes to our critical accounting policies and estimates from the information provided in Item 7. "Management's Discussion

and Analysis of Financial Condition and Results of Operations'" included in our Annual Report on Form 10-K tbr the year ended December 31, 2010.
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Cin i nonrs
Thc (ernie and conditions contamed m our mdcnturcs. Ihc Credit Agrccmcnt and the Letter of Credit Agrecmcnt include thc timely payment of pnncipal and

intcrcst wlicn duc, thc mamtcnance of our corporate existcncc, kcepmg proper books and records m accordance with U S. GAAP. rcstrictions on thc

incurrcncc of hens un uur assets, and rcstnctions on asset sales and translbrs, mergers and other changes m corporate control. Wc are not sublcct to

rcvtncnons on thc payment ol'divulcnds cuher by contract, rulc or regulation, other than that imposed by the Gcncrai Corporation Law ol'hc State of

Dctaivarc However, wc would bc rcvtnctcd under the Credit Agrccment and Ihc Lcuer of Credit Agreement I'rom dcclanng dividends if an event of default

hss occurred and was connnuing at thc time or would result from the divulend dcciaranon

Our 52000 million term loan tacihty with thc Rural Tclephonc Finance Cooperative (RTFC), which maturcs in October 2011, thc Credit Facihty, and our

'3150 0 million and 5135 tl million semor unsecured term loans, each contam a maximum leverage ratio covenant. Under those covenants. wc arc rcquircd to

msmtam a rauo ot'(i) total mrlcbtcdncss mmus cash and cash equivalents (mcludmg restricted cash) in cxccss of 550.0 milhon to (u) consolidated ad)usted

EBITDA (as detined in thc agreemcnts) over ihe last lour quancrs no grcatcr than 4 50 to I.

Thc Credit Facihty, rhe Lcucr ol Credit Facility and certain mdcniurcs for our senior unsccurcd debt obhgauons limir our ability ro create hens or merge or

convohdatc with orhcr companies and our subsidranes'bility to borrow funds, sublcct to rmponant cxccptions and qualitlcations

As of March 31, 2011, wc were m compliance wuh all of our debt and credit facthty covenants.

D I 1 I JinnJs
Wc mtcnd to pay regular quarterly dividends F ITecuvc luly I, 2010, our Board of Dircclors sct the annual cash dividend rate at 50 75 pcr share, sublcct to

applicable law and withm thc discrcuon ot our Board ol Directors Durability to I'und a regular quarterly dividend will be impacted by our ability to generate

e.ivh I'rom operations Thc dcclarauons and payment of future dividends will be at the discretion of our Board of Directors, and will dcpcnd upon many

I'iictors, mcluding our tinancial condition, results ot operations, growth prospects, funding rcquircments, applicable law, rcstncuons in agrcemcnts govcmmg

iur indcbtcdncss and other lactors our Board ol'irectors dccms relevant

Oll-Bolome Sheer Jrrrrngernenrs
We do not maintain any ofltbalance shcct arrangements, transactions, obligauons or other relationships wuh unconsohdated cnutics that would be expected to

have a matcnal current or t'uturc cffcct upon our tinancial statements.

Crt nerrl 4 re rmnrmg Polo ice vnJ Esnma res
We review all signiiicant csumates alTcctmg our consolidated tinancial statcmcnts on a recumng be~is and record Ihe ct'fact of any necessary adlustment pnor

to their pubhcation Unccrtamtics with respect to such cstimatcs and assumpnons are inhcrcni m the preparation ol'inancral statements; accordingly, rt rs

possible rhat actual results could ditTcr from those estimates and changes ro csnmates could occur in the near term Thc preparation ol'our linancial

siaicmcnts in contbrmity with US. GAAP rcqurrcs management to make estimates and assumptions that atTect the reponcd amounts of assets and liabrluics at

ihc rlate ol'hc tinancml statements, thc disclosure of contmgcnt assets and habilitics, and the reported amounts of revenue and expenses dunng the rcporung

pened Esumatcs and ludgmcnts arc used when accounung tbr allowance Ibr rloubtful accounts, impairment ol'ong-lived assets, imparrmcnt ol'ntangible

.isscrs, dcprcciauon and amoruzarion, pension and uthcr postrctircment bcnctits. income taxes. conungcnctes nnd purchase pnce allocanons. among others.

Msnagcmcnt lms discussed thc dcvclopment and selection of these cnncal accounting estimates with thc Audit Committee of our Board ol'irectors and our

Audn Cornmittcc has reviewed our dnclosurcs rclatmg to such esnmatcs

Th rc have bccn no matcnal changes to our cntical accounting pohmcs and estimates from the mt'ormanon provided in Item 7. "Management's Discussion

snd Analysis ot'Financial Cunrlition and Results oi Opcrauons" mcluded in our Annual Repen on Form 10K for the year ended December 31, 2010
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New/|c_'ounlin_ Pronoun¢'_menls
Thcre wcre no ncw accounting standards that wcre adopted by the Company during the first three months of 201 I.
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,Yew tcrounrrng Pronouncemenrs
Tttcrc werc no now accounttng standards that were adopted by thc Company dunng the tirst thrcc months ol 2011
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(h)Results of Operations

Effective July I, 2010, thc Company's scope of operations and balance sheet capitalization changed materially as a result of the completion of the
Transaction. Historical financial and operating data presented tbr Frontier is not indicative of lhture results and includes the results of operations of the
Acquired Business from the date of acquisition on July I, 2010. The financial discussion and tables below include a comparative analysis of our results of

operations on a historical basis tot our Frontier operations as of and tbr the three months ended March 31,2011 and 2010. We have also presented an analysis
of each category of revenue and operating expenses ibr the three months endcd March 3 I, 2011 lbr the results of Frontier legacy operations (excluding the
Acquired Business) and the results of the Acquired Business for the first quarter of 2011, as included in the consolidated results of operations. All variance

explanations discussed below are based upon an analysis of the first quarter of 2011 financial data lbr Frontier legacy operations (excluding the Acquired
Business) in comparison to the first quarter of 2010, except that the first two scntcnces in each category of revenue or operating expenses below shows the

revenue, operating expenses and/or variances based upon an analysis of Frontier including the Aequircd Business. Frontier has shown these adjustments to its
financial presentations to exclude the effects of the Acquired Business because of the magnitude of the Transaction and its impact to our financial results in
the three months ended March 31,201 I, as compared to the three months ended March 31, 2010.

REVENUE

Revenue is generated primarily through the provision of local, network access, long distance, and data and interact services. Such revenues are generated
through either a monthly recurring fee or a t'ce based on usage at a tariffed rate and revenue recognition is not dependent upon significant judgments by
managemcnt, with the exception of a determination of a provision tot uncollectible amounts.

Revenue tor the thrce months ended March 31,201 I increased $826.9 million, or 159%, to $1,346.7 million as compared with the three months ended March

31, 2010. Excluding additional revenue of $841.8 million attributable to the Acquired Business for the three months ended March 31, 201 I, our revenue
decreased $14.9 million, or 3%, as compared to the prior year period. The decline for our Frontier legacy operations during the first three months of2011 is a
result of decreases in the number of residential and business customers, switched access revenue and directory revenue, partially offset by a $8.6 million, or
5%, increase in data and intcrnet services revenue, each as described in more detail below.

Revenues from data and internet services such as HSI grew and increased lbr our Frontier legacy properties as a percentage of total revenues and revenues

from voice services like local and long distance services and from switched access and subsidy (including federal and state subsidies) declined and decreased

as a percentage of our total revenues.

Switched access and subsidy revenue ibr Frontier of $166.2 million represented 12% of our revenues tbr the three months ended March 31,2011. Switched
access revenue was $86.9 million lbr the three months ended March 31,201 I, or 6% of our revenues, up from $58.8 million, primarily due to $37.6 million in

the Acquired Business, tbr the three months ended March 31, 2010, or 11% of our revenues. We expect declining revenue trends in switched access and

subsidy revenue during the remainder of 2011.

Change in the number of our access lines is one metric that is important to our revenue and profitability. Our Frontier legacy operations lost access lines
primarily because of changing consumer behavior (including wireless substitution), economic conditions, changing technology, competition, and by the loss
of sccond lines upon the addition of HSI or cable modem service. Our Frontier legacy operations lost approximately 31,1 O0 access lines (net) during the three
months ended March 31,201 I, or 6% on an annual basis, comparable to the 34,700 access lines (net) lost during the three months ended March 31, 2010, or
6% on an annual basis. The Acquired Business lost approximately 105,700 access lines (net) during the three months ended March 31,2011. Economic
conditions and/or increasing competition could make it more ditt_cult to sell our bundles, and cause us to increase our promotions and/or lower our prices tbr

our products and services, which would adversely affect our revenue, profitability and cash flow.

During the three months ended March 31,2011, the Company added approximately 10,500 HSI subscribers. During the first quarter of 201 I, the Company
announced a price increase to be implemented in April 2011 lbr FiOS video customers in the state of Indiana who are on month-to-month plans. While the
Company implemented a number of retention promotions, losses of FiOS video customers increased during the quarter as did the loss of FiOS data
customers. During the first quarter, the Acquired Business lost approximately 4,900 FiOS data customers and added approximately 12,200 other HSI
subscribers. In connection with the Transaction, the Company agreed to requirements that tbcus primarily on certain capital investment commitments to

expand broadband availability and speeds. The Company plans to significantly expand broadband availability and speed over the next several years. We
expect to continue to increase HSI subscribers during the remainder of 2011.
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(I&) Results uf Operatiuns

btt'cctivc July I, 2010, thc Company's ~cope of operations and balance sheet capualizanon changed matcnally as a result of &he comp)et&on of &hc

Tr&nsacnon. H&stones) t)nanc&al and opcratmg data prcscntcd for I'runt&cr w not &ndicanvc ol''uture results and includes thc results of operations of the

Acqmrcd Bus&ness Irom ihc date ol'cqu&s&t&on on July I, 2010. Thc tinanc&al d&scuss&on and mblcs below mclude a comparauve analys&s of our rcsul&sol'pcranonson a his&once) bas&s I'or our Fronncr opcrat&ons as ol'and I'or the three months ended March 31, 2011 and 2010 Wc have also presented an analysis
ot'each category of rcvcnuc and opcratmg cxpcnscs for thc three mon&hs cndcd March 31. 2011 I'or thc results of Fronncr legacy operations (cxi:ludmg thc

Acquired Busmcss) and &hc results of thc Acqu&rcd Business for thc tire& quarter of 2011, as included m thc consol&de&cd results of operations. All vanance

cxplanauons d&scusscd below arc based upon an analysis ul'he tirst quancr of 20(I tinancial data for Frontier legacy operat&ons (excluding thc Ai:quired

Busmcss) in cumpanson to thc t)rst quarter ol'010, cxccpt tha& Ihe tirst two scntcnccs m cash category of rcvcnuc or opcratmg expenses below shows &hc

rcvcnuc, opcratmg cxpcnscs and/or vananccs based upon an analysis of Front&cr including the Acqu&rcd Busmcss. Fronucr has shown lhese ad)ustmcnts to its

tinancial prescntauons &o cxcludc the effects ot'hc Acqu&rcd Busmess bccausc of thc magnitude ot'he Transact&on and &ts impact lo our finanaal results in

rhc thrcc months cndcd March 31, 2011, as co&nparcd to Ihe three months ended March 31, 2010.

REVENUE

Rcvcnuc is gcncmtcd pnmanly through the provision of local, network access, long distance, and data and inrcmet scrviccs. Such revcnucs arc generated

through c&ther a monthly rccumng I'cc or a fcc based on usage at a tanfl'cd rate and rcvcnuc recogniuon is not dcpcndcnt upon significant judgments by

managcmcn&, with thc cxccpnon of a determination of a provis&on I'or uncollectible amounts

Rcvcnuc lor the thrcc months cndcd March 31, 201) mcrcased $826.9 milhon, or 159%, lo $ 1,346.7 m&lhon as compared with thc three months ended March

31, 201t) Fxclud&ng nddnional rcvcnuc of $ 841 8 m&ll&on aunbutable to the Acquired Busmcss for the three months cndcd March 31. 2011, our revenue

Iccrcascd $ 14 9 milhon, or 3%. as compared to thc poor year pened Thc dechne for our Fronucr legacy operat&ons dunng the tirst three months of 2011 &s a

result ot'dccrcascs &n thc number of rcs&dentist and busmess customers, sw&tchcd access rcvcnuc and direc&ory revenue. parually otfset by a $8 6 million, or

5')E incrcasc in data and mtcrnct scrviccs rcvcnuc, each as dcscnbed in morc detail below

Revcnucs I'rom data and mlemet scrviccs such as HSI grew and incrcascd for our I'ron&icr legacy propcrtics as a percenragc of total rcvenucs and rcvcnues

I'rom vo&cc services like local and long d&stance sere&ccs and I'rom switched access and subsuiy (mcluding I'cdcral and stare subs&dtes) dcclmcd and dccrcascd

as a percentage of our total revenues.

Switched access and subsxly revenue t'or Fronuer of $ 166.2 milhon rcprescntcd 12% of our revenues I'or the three months ended March 31, 2011. Swi&shed

access rovcnue was $ 86 9 milhon for thc thrcc months ended March 31. 2011, or 6% of our rcvcnucs. up I'rom $58 8 mill&on, primanly due to $37 6 million m

thc Acquired Busmess, I'or thc three months ended March 31, 2010, or 11% ol'our rcvcnues Wc cxpcct dcclmmg revenue trends m switched access and

subs&dy rcvcnuc dunng thc remamdcr of 2011.

(.'hnnge m ihc number of our access hnes is onc metnc that ts important to our rcvcnue and protitabihty Our Frontier legacy opcranons tost access hncs

pnmanly bccausc ol'hangmg consumer bchav&or (mclud&ng w&rcless subsutut&on), cconom&c cond&uons. changmg technology, compet&uon, and by the loss

of second imes upon thc addit&on ol'HS(or cable modem scrv&ce Our Fronher legacy opera&iona lost approximately 31,100 access lines (nct) dunng Ihe thrcc

mo&nhs ends&i March 31. 20( I. or 6'/, on an annual basis. comparable lo the 34,700 access lines (net) lost iiunng the three mon&hs ended March 31, 20(0, or

/s&, on an annual bas&s. Thc Acqu&re&1 Busmcss losl approx&mately 105.700 ai:cess )mes (nct) dunng the three months cndcd March 31 2011. Econom&c

condmum and/or incrcasmg compct&t&on could make it morc difticult &o scil our bund)ca, and cause us to incrcasc our promonons and/or lower our pnccs for

&ur products and scrviccs, which would advcrscly affect our rcvmiuc, protitabihty and cash t1ow.

Dunng thc thrcc months ended March 31. 2011, thc Company added approximately 10,500 HSI subset&bets Dunng &hc lira& quarter of 2011, the Company

.&nnounccd a puce mcrcasc to bc nnplcmcnted in Apn(2011 for F&OS video customers in thc state of Indiana who are on month-to-monrh plans. While &hc

Company &mplcmcntcd a number of rctcnriun promouons, losses uf F&OS video customers mcrcased during rhe quarter as did thc loss of FiOS dare

cus&omers Dunng &he tirst quaner, thc Acqu&rcd Busmcss lost approx&mately 4,900 FiOS dale customers and added approx&mately 12,200 uther HSI

ubscnbcrs ln connceuon with Ihe Transacuon. the Company agrccd to requirements that t'ocus pnmarily on vena&n capital investment comm&tmcnts to

expand broadband avadab&hty and speeds. Thc Company plans to s&yugcantty expand broadband avadab&hty and speed over thc next several years. Wc

xpcct to con&inuc to mcrcasc HSI subscnbcrs dunng the remamdcr of 20) I.



Whilethe number of access lines is an important metric to gauge certain revenue trends, it is not necessarily the best or only measure to evaluate our

business. Managemcnt believes that customer counts and understanding different components of revenue is most important. For this reason, presented in the
table titled "Other Financial and Operating Data" below is an analysis that presents customer counts, average monthly revenue, products per customer,
percentage of customers on price protection plans and chum. It also categorizes revenue into customer revenue (residential and business) and regulatory
revenue (switched access and subsidy revenue). Despite the 7% decline in residential customers and the 6% decline in total access lines, customer revenue
(all revenue except switched access and subsidy revenue) for our Frontier legacy operations declined in the first three months of 2011 by only 1 percent as

compared to the prior year period. The decline in customers and access lines fbr our Frontier legacy operations was partially offset by increased penetration
of additional products sold to both residential and business customers, which has increased our average monthly revenue per customer. A substantial further
loss of customers and access lines, combined with increased covr_petition and the other factors discussed herein may cause our revenue, profitability and cash
Ilows to dccrcase in the remainder of 201 I.
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tvhilc thc number uf .icccss Imcs iv un important mctnc tu gauge cenam rcvcnuc trends, it is not ncccsvanly thc best or only mcasurc to evaluate our
buvmcss. Managcmcnt bclicvcs ilrat customer counts and understanding di1'fcrent components of rcvcnue is most imponant. For this rcasun, prcscntcd m thc
mblc utlcd "Dihcr I mancial and Operanng Data" below is an analysis that prcscnts customer counts, avcragc monihly rcvcnue, products pcr customer,
pcrccniagc ol'customers on puce proter:lion plans and churn. It also catcgonzes revcnuc into customer rcvcnuc lrcstdcnual and busincssl and regulatory
rcvcnuc t switched access and vubsidy rcvenuch Dcspitc thc 7% dcchnc in rcsidcntial customers and thc 6% dechnc in total access hncs, customer rcvcnuc
tall revcnuc cxccpt switched access and subsidy rcvenucl for our Fronlier legacy opcmttons dcchncd m thc lirst three monrhs of 2011 by only I percent as

cumparcd to thc pnor year pcnod Thc decima in customers and access lines for our Fronlier )cgacy opcrauons was panially otfsct by incrcascd pcnctration
ot uddinonal products sold to both rcsulcntial and busmess customers, whrch has increased our avcragc monthly rcvcnuc per customer. A substantial I'urthcr

loss ol'customers and access Imcv, curnbmed with mcreascd competition and the other lhctors discussed hcrem may cause our rcvcnuc, protitability and imsh
tlows to dccrcasc in thc rcmamdcr uf 2011.
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()'FLIER FINANCIAL AND OPERATING DATA
As of

As of % increase

March 31, 2011 (Decrease) December 311 2010

Access lines:
Residential 3,521,710 (3%) 3,635,670

Bt, sincss 2,087.254 (1%) 2.110.048

Total access lines 5.608,964 (2%) 5,745,718

ttS! subscribers 1,707,678 1% 1,697,167
Video subscribers 546,404 3% 531,446

For the three months ended March 31,

$ Increase % Increase

201 I 2010 {Decrease)

Revenue (in 000's):
Residential $ 576.679 $ 220.396 $ 356,283 162%
Business 603.797 210,669 393.128 187%

, Total cnstomer revenue 1,180T476 431,065 749_411 174%

Regulatory (switched
access and subsidy) 166.221 88,784 77,437 87%

Total revenue $ 1,346,697 $ 519,849 $ 826,848 159%

As of

March 31T 2010

1,322,665
760.147

2,082r812

644.060
175,775

Switched access minutes of use

(in millions) 5.000 2.077 141%
Average monthly total revenue per

access line

- Frontier Legacy $ 85.26 $ 82.51 3%
- Total Company $ 79,07

Average monthly customer revenue
per access line

- Frontier Legacy $ 71,84 $ 68.42 5%
- Total Company $ 69.31

As of or tbr the three months ended March 31.

Residential customer metrics:

Customers
Revenue (in 000's) $

Products per residential customer i I
- Frontier Legacy

- Total Company
Average monthly residential

rcvenue per customer
- Frontier Legacy $
- Total Company $

Percent of customers on price
protection plans
- Frontier Legacy

Customer monthly churn
- Frontier Legacy
- Total Company

Business customer metrics:
Customers
Revenue (in 000's) $

Average monthly business

revenue per customer

% Increase

2011 2010 IDecreaset

3,338,306 1,230,426 171%
576,679 $ 220,396 162%

2.64 2.54 4"/0
2.35

61.48 $ 59.13 4%
56.67

59.0%

1.35%
1.79%

55.3% 7%

1.37% (1%)

- Frontier Legacy $ 528.90 $ 503.41 5%
- Total Company $ 594.39

_t_ Products per residential customer: primary residential voice line, HSI and video products have a value of 1. Long
distance, Frontier Peace of Mind, second lines, feature packages and dial-up have a value of O.5.
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333,396 138,223 141%

603,797 $ 210,669 187%

OTHER I'INANCIAL AND OPERATINC DATA
As of

As ut (&&crease As of
March 31. 2010

Access lines:
1(csidcnual
Btisiiicss

I'oui access uncs

HSI subscribers
Video subscribers

Revenue (in 000's):
Rcs&dent&al
Bus&ness

Total customer rcvcnuc

3,521.710
'87.254
5,6thh964

1,707,678
546,404

2011

$ 576.679
6()3.797

3,635,670
2,110.048
5. 745,718

1,697,167
531,446

I&or the three months ended March 31

5 Increase

$ 220.396 356,283

% Incrcasc
~Decrease

162%
187%
174%

1.322,665
760. 147

L082,812

644.060
175,775

ttcguiarory (sw&tchcd
aiccss and subsidy)

Total rcvcnuc
166.221 88,784 77N37 87%

1.346,697 $ 519.849 5 li'26.t148 159%

Switched access minutes of use
(in millions)

Averoge monthly total revenue per
access line

- I'rontier Legacy '5

- Total Company 5
Average monthly customer revenue

per access line
- Frontier Legacy

I'otal Company 5

5.000 2,077

t(5 26 $ 82 51
79 07

71 84 $ 68.42
69 31

As ol'or lor the three months coded March 31

% Increase

141%

3 /

5%

Residential customer metrics:
(. &is&a&i&cia

Revenue (&n 000's)
products pcr rcsidcnual customer &i&

. Frontier Legacy
- Turns( CompanY

Average monthly rcs&dent&al
rcvcnuc pcr customer

- Fronucr Legacy
- Total Con&pany

Pcrccnt of customers on puce
protection plans
- I runt&cr Legacy

('ustomcr monthly chum
- Fronucr Legacy

Total Company

2() I I

3,338,306
5 576.679

2 64-'5

61 48
56 67

59) tl%

I 35%
I 79%

3010

1.230,426
$ 220.396

2 54

$ 59.13

55 3%

I 37%

171%
162%

7%

(1%)

Business custumer metrics:
(. &tv&or&&crt

Rcvcnuc (m 000's)
Average monthly busmcss

rcvcnue pcr customer
— Fronncr Legacy
- Total Company

333.396 138.223
$ 6(13,797 $ 210,669

5 528 90 $ 503 41
$ 594.39

141%
187%

5%

i& Producls pcr rcsidcnual customer pnmary rcsidcntial voice line, HSI and vulco products have a value of I Long
d&stance. I runt&cr Pcacc ol Mmd, second (mes, fcaturc packages and d&al up have a value ol'05.
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REVENUE

For the three months cndcd March 31,2011 For the three Vs. Frontier Legacy
,ks Acquired months cnded $ Increase % Increase

Reported Business Frontier Legacy March 31 _ 2010 f Decrease} (Decrease I

Local and long
distance

services $ 635,114 $ 425,513 $ 209,601 $ 223,581 $ (13,980) (6%)
Data and
interact

services 458,527 286,549 171,978 163,368 8,610 5%

Other 86_835 42,980 43,855 44, I 16 1261 ) (1%)
Customer

revenue I, 180,476 755,042 425,434 431,065 (5,63 I) (1%)
Switched

access and

subsidy 166,221 86r752 79,469 88,784 /9,315) (10%)
Total

revenue $ 1,346,697 $ 841,794 $ 504_903 $ 519_849 $ (14,946) (3%)

Local and Long Distance Services

Local and long distance services rcventte lbr the three months ended March 31. 2011 increased $411.5 million, or 184%, to $635. I million, as compared with
the three months ended March 31. 2011). Local and long distance services revenue lbr the three months ended March 31,2011 increased $425.5 million as a

result of the Acquired Business. Local and long distance services revenue tbr our Frontier legacy operations decreased $14.0 million, or 6%, as compared
with the three months ended March 31, 2010, primarily due to the continued loss of access lines and, to a lesser extent, decreases in private line services and
feature packages.

Data and lnternet Services

Data and interact services revenue tbr the three months ended March 31, 2011 increased $295.2 million, or 181%, to $458.5 million, as compared with the
lhree months ended March 3 I, 2010. Data and internet services revenue lbr the three months ended March 3 I, 2011 increased $286.5 million as a result of the

Acquired Business. Data and intcrnet services revenue lbr our Frontier legacy operations increased $8.6 million, or 5%, as compared with the three months
ended March 31, 2010, primarily due to the overall growth in the number of HSI subscribers and high-capacity Internet and ethemet circuits purchased by
customcrs. Data services revenue lot our Frontier legacy operations increased $2.5 million to $93.2 million, lbr the three months ended March 31. 2011, as

compared with the same period of 2010. As of March 31,2011, the number of the Company's HSI subscribers tbr our Frontier legacy operations increased by
approximately 11,300, or 2%, since March 31, 2010. Data and internet services also includes revenue from data transmission services to other carriers and

high-volume commercial customers with dedicated high-capacity lnternet and ethernet circuits. Nonswitched access revenue for our Frontier legacy
operations increased $6.1 million to $78.8 million, in the three months ended March 31,2011, as compared with the comparable period of 2010, primarily due
to growth in the number of those circuits.

Other

Other revenue lbr the three months ended March 31. 2011 increased $42.7 million, or 97%, to $86.8 million, as compared with the three months ended March
31. 2010. Other revenue lbr the three months ended March 31,2011 increased $43.0 million as a result of the Acquired Business and decreased $0.3 million,
or 1%. lbr our Frontier legacy operations as compared with the three months ended March 31, 2010. Directory services revenue for the first quarter of 201 I

of $20.7 million tbr our Frontier legacy operations decreased $3.9 million, or 16%, as compared with the three months ended March 31, 2010, primarily due
to a decline in yellow pages advertising. All other revenue tbr our Frontier legacy operations for the first quarter of 2011 of $23.1 million increased $3.6

million, or 19%, as compared to the prior period, primarily due to increased equipment sales, wireless revenue and DISH incentive payments, partially offset
by higher bad debt expenses that arc charged against revenues.

Switched Access and Subsidy

Switched access and subsidy revenue tbr the three months cnded March 31,2011 increased $77.4 million, or 87%, to $166.2 million, as compared with the
three months ended March 31, 2010. Switched access and subsidy revenue lbr the three months ended March 31,2011 increased $86.7 million as a result of
the Acquired Business and decreased $9.3 million, or 10%. for our Frontier legacy operations as compared with the three months ended March 31, 2010.

Switched access revenue lbr our Frontier legacy operations for the first quarter of 2011 of $49.3 million, or 10% of Frontier legacy revenues, decreased $9.5
million, or 16%, as compared with $58.8 million, or 11% of our revenues in the first quarter of 2010. This decrease was primarily due to the impact of a
decline in minutes of use retatcd to access line losses and the displacement of minutes of use by wireless, email and other communications services. Switched
access and subsidy revenue includes subsidy payments we receive from federal and state agencies, including surcharges billed to customers which are
remitted to the FCC. Subsidy revenue lbr our Frontier legacy operations, including surcharges billed to customers of 510.9 million, tbr the first quarter of
2011 of $30.1 million increased $0.2 million, or 1%, as compared with the same period of 2010, primarily due to increased support lbr local switching and the
Federal Universal Service Fund. partially offset by decreased support tbr the Federal High Cost Fund. We expect a decline in switched access and subsidy
revenue in the remainder of2011.
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I iini cud Lung Dutiinre Svnvces
Local and long) distance scrvtccs rcvcnuc for rhc thrcc months cndcd March 31. 2011 mcrcascd $411 5 milhon, or 184%, to $635 I million, as compared with
itic three months cndcd March 31. 2fHO Local and long distance scrviccs rcvcnue I'or thc three months ended March 31, 2011 mcrcased $425 5 mdhon as a
result of the Acquired Busmcss. Local and long distance scrviccs revenue for our Frontier legacy operations decreased $ 14.0 mdhon, or 6%, as compared
it ah thc rhrce monlhs ended March 31, 201t), pnmaniy duc to the contmucd loss of access lines and, to s Icsscr extent, dccrcascs in pnvate Imc scrviccs ond
lecture packages

Dure und Inrvrnvf Services
Data and mternct scrviccs rcvcnue I'or thc Ihrcc months ended March 31, 2011 increased $ 295 2 mdhon, or 181%, to $458.5 mdhon, as compared with the
ihrcc monrhs cndcd March 31, 2010 Data and mrcmct scrviccs revenue for thc three months ended March 31, 2011 incrcascd $286.5 mdlion as a result of the
Xcqutrcd Busmcss. Data and mtcrnct services rcvcnuc for our Frontier legacy operalions increased $8 6 mdhon, or 5%, as compared with the three months
.ndcd March 31, 010, pnmanly duc to thc overall growth m thc number of HSI subscnbers and high-capaaty Intcrnct and cthcmet circuits purchased by
ustomcrs Data scrviccs rcvcnuc tor our Fronuer legacy operations increased $2.5 mdhon to $93 2 million. Ior the three months cndcd March 31, 2011, as

aim pared with thc vamc pcnod of 201(i. As of March 31. 2011, thc number ol'he Company'1 HSI subscnbers for our Frontier legacy operations increased by
.qiproamatciy 11,300, or 25/, since March 31, 2010. Data and mtcmct services also mcludcs rcvcnuc I'rom data transmission scrvtccs to other camea and
ingh-volume commercial customers with dcdtcatcd high-capacity Intemct and crhemct arcutts. Nonswitched access rcvcnuc for our Frontier legacy
operations mcrcascd $6 I mri lion to $ 7(i 8 milhon, in the three months ended March 31. 2011. as cumpared with the comparable penod of 2010, prtmanly duc
to growth in the number ol'hose circuits

Dfhvr
Other revcnuc for thc three months cndcd March 31. 2011 increased $42 7 mdhon, or 97%, to $86.8 mtlhon, as compared with thc three months ended March
31. 2010 Other rcvcnuc for thc three months cndcd March 31, 2011 mcrcascd $43 0 mtlhon as a result of thc Acquired Business and dccrcascd 50 3 mdhon.
ur I "/,, for our Frontier tegacy operations as compared with thc thrcc months cndcd March 31, 2010. Directory services revenue for the tirst quarter of 2011
uf$ 20 7 mtlhon for our I'ronticr legacy operations decreased $3 9 milhon, or 16%, as compared with the three months cndcd March 31, 2010, pnmanly due
to ~ dcchnc m yellow pages advcnismg All other revcnuc I'r our Frontier legacy opcmttons I'or the tirst quarter of 2011 of $23 I mdlion mcrcascd $3.6
mdhon, or 19%, as compared to thc poor pcnod, pnmanly duc to mcreascd cquipmcnt sales, wirelcss revcnuc and DISH tnccntivc paymenls, partially olTsct
by Inghcr bad debt cxpcnscs that arc charged against rcvcnucs

Siwri hei( Ii cvii und Sahiidv
'iwnchcd access and subsidy rcvcnuc I'or thc thrcc months cndcd March 31. 2011 incrcascd $77 4 milhon, or 87%, to $ 166 2 mdhon, as compared wnh thc
ilirce months ended March 31. 2010. Swuchcd access and subsidy revcnuc for thc three months ended March 31, 2011 mcrcascd $86.7 mdlion as a result of
tlic Acquired Business and dccrcascd $9 3 milhon, or 10%, for our Frontier legacy operations as cumparcd with the three months cndcd March 31, 2010

Switched access rcvcnue for our Frontier legacy opcrauons for the tirst quaner ol'2011 of $49 3 million, or 10% of Frontier legacy revenues, decreased $9 5

imlhon, ur 16%. as compared with $58 8 mdhon, or 11% of our rcvcnues m rhc lirst quancr of 2010 This decrease was pnmanly duc to the impact of a
dcchne in minutes of usc rciatcd to access imc losses and thc displacement of mmutes of use by wireless, email and other communications setvtccs Swnched
.icccss and subsidy rcvcnuc mcludcs subsidy payments wc rcccive from federal and ~tate agcnaes, mcludmg surchargcs bdlcd to customers which arc
rcmittcd to thc FCC. Subsidy rcvcnue for our Fronuer legacy operations, mcludmg surcharges bdlcd Io customers of $ 10 9 million, Ior thc tirst quarterol'tl

I I of $30 I md hen increased $0 2 mdhon, or 1%, as compared with the same pcnod of 2010, pnmanly due to mcrcascd support tbr local switchmg and thc
fcdcral Umvcaal Service Fund. parnally off'sct by dccreascd support Ibr the Federal High Cost Fund We expect a decline m switched access snd subsidy
rcvcnuc m thc rcmaindcr ot 2011
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Federal,statesubsidyandsurcharges{whicharebilledtocustomersandrcmittedtotheFCC)fortheCompanywere$40.9million,$10.3millionand$28.1
million,respectively,and$79.3millionintotal,or6%ofourrevenues,lbrthethreemonthsendedMarch3I,201I. Thefederalandstatesubsidyrevenuefor
thethreernonthsendedMarch31,201I represents4%ofourconsolidatedrevenues.Totalfedcral,statesubsidyandsurchargeswere$29.9million,or6%of
ourrevenues,lbrthethreemonthsendedMarch31,2010.
Fcdcralsubsidiesarcdrivenbymanyfactors,includingtheNationalAverageCostperLocalLoop{NACPL).Manyfactorsmayleadtofurtherincreascsin
theNACI'L,therebyresultingindecreasesinourfizdcralsubsidyrevenueinthefuture.TheFCCandstateregulatoryagenciesarecurrentlyconsideringa
numberofproposalsforchangingthemannerinwhicheligibilityforsubsidiesisdctcrminedaswellastheamountsofsuchsubsidies.Inaddition,someof
therelbrmproposalsdirectadditionalsupportforbroadbanddeploymentwhichcouldcreateanopportunityforfederalsubsidysupporttoassistwiththe
broz,dbandexpansioninourhighcostmarkets.
Certainstatesalsohavetheirownopenproceedingstoaddressrelbrmtointrastateaccesschargesandotherintercarriercompensation.Inaddition,wehave
beenapproachedby,and/orarerevolvedinIbrmalstateproceedingswith,variouscarriersseekingreductionsinintrastateaccessratesincertainstates.We
cannotpredictwhcnorhowthesematterswillbedecidcdortheeffectonoursubsidyorswitchedaccessrevenues.However,futurereductionsinoursubsidy
orswitchedaccessrevenuesmaydirectlyaffectourprofitabilityandcashflowsasthoseregulatoryrevenuesdonothaveanequallevelofassociatedvariable
expenses.

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

For the three months ended March 3 I, 2011 For the three

($ in As Acquired months ended
thou.va,,Tds)

Reported Business Frontier Le_qacy March 31.2010

Network $ 151,284 $ 95,530 $ 55,754 $ 53,543
LICCeSS

Vs. Frontier Legacy
$ Increase

(Decrease)

$ 2,211

% Increase

tDccreaset

4%

Network access expenses itbr the three months ended March 31,2011 increased $97.7 million, or 183%, to $151.3 million, as compared with the three months
ended March 31, 2010. Network access expenses include "aspirational girl" costs of $9.8 million in the first quarter of 2011 for various HSI and video
subscriber promotions. Network access expenses irbr the three months ended March 31, 2011 increased $95.5 million as a result of the Acquired
Business. Network access expenses lbr our Frontier legacy operations increased $2.2 million, or 4%, to $55.8 million, as compared with the three months
ended March 3 I, 201 O, primarily due to "'aspirational giW' costs of $3.8 million and additional data backbone costs, partially offset by decreased long distance
carriage costs in 21) I 1.

As we continue to offer "aspirational gilts" (e.g., personal computers, televisions, digital cameras, gilt cards, etc.) as part of our promotions, increase our sales
of data products such as HSI and increase the penetration of our unlimited long distance calling plans, our network access expenses may increase in the lhture.

3O

Fcilcral. irate subvuly and surchargcs i which arc bitte&i lo customers and remit&cd to thc FCC) for the Company werc $40 9 m&lhon, $ 10 3 m&lhon and $28 I

million, rcvpccuvcly, an&I $79.3 million &n toml, or 6% ul'our revcnucs, lor the ihrcc months ended March 31, 2011. The federal and state subsidy rcvenuc for
&hc thrcc months ended March 31. 2011 rcpremnts 4% ol'our consolidated rcvcnucs. Total fcdcral, state subsidy and surcharges werc $29 9 million. or 6% of
our rcvcnucs, I'or the three months ended March 31, 201&)

Fcdcral sub&&dict arc dnven by nu&ny factors, mclud&ng thc National Avcragc Cost per Local Loop INACPL) Many factors may Iced to further mcrcascs m
&t&c NACI'L. Ihcrcby rcsultmg m ilccrcascs &n uur I'cdcral subsidy rcvcnue m the I'uture Thc FCC and state regulatory agencies arc currently considcnng a
nurnbcr ul proposals for changing thc manner &o winch cl&g&b&l&ty I'or tubs&dice &s dctcrmmcd as wcg as ihe amounts ot'such subsidies. In add&uon, some of
&tic rcl'orm proposals direct addu&onal support lbr broadband dcploymen& which could crcatc an opponunity for I'cdcral subsidy suppon to assist wnh rhe
bruadbaml cxpunsion in our high cost markets.

Ccnam smtcs alsu leave their own open procccdmgs to address reform to mtrastate access charges and other mtcrcamer compensation. In addition, wc have
bccn appruachcd by, and/or are mvolvcd m I'ormal ~tate procccdmgs wnh, vanous carncrs seeking rcdumions m intrastate access rates m certain states We
v.innot predict when or how dicsc matters will be dccidcd or thc cl'fcct on our subsidy or switched access rcvcnucs. However, future reductions in our subsidy
ur switched access rcvcnucs may directly alfcct our prolitab&lity and cash llows as those regulatory rcvenucs do not have an equal Icvcl of a»ociatcd vanable
ipcnscs

OPERATING EXPENSES

NETWORK ACCESS EXPENSES

I.'i &n

&Alit« Un&7& I

For thc Ihrec months ended March 31. 2011
Acquired

Business

For the thrcc
months ended

March 31. 2010

Vs I'runner Lc ac
'I Increase "'ncrcasc

Ncnvork
Jcciws

151,284 $ 95.530 55,754 $ 53,543 5 2.211 45/

Network access expenses Ibr thc three months cndcd March 31, 2011 increased $97 7 milbon. or 183%, to $ 151 3 million. as compared with thc three months
cndcd March 31, 2010. Network access cxpcnscs mcludc "esp&rational gttl" costs of $9 8 m&lhon m the tirst quarter of 2011 lor various HSI and video
.ubscnber promot&ons Network access cxpcnscs lor rhc three months ended March 31, 2011 mcreascd $955 mtg&on as a result ol'hc Acquired
Hue&ness, Network access cxpcnses for our Frontier legacy operanons mcrcased $2 2 milhon, or 45/, io $55 8 milhnn, as compared with Ihc thrcc months
cndcii March 31. 20 I 0, pnmanly duc to "asp&ranonal gift" costs ot'$3 8 million and additional data backbone costs, pan&ally offse by dccrcascd long distance
carrragc costs m 2t) I I

As wc i onunue to ot'I'er "aspirauonal gifts" Ic g.. personal computers, tclcv&sions, digital cameras, gill cards, ctc I as part of our promol&ons, mcrcasc our sales
ot data proilucts such as HSI and mcrcase thc pcnctration of our unhmned long distance calhng plans, our network access expcnscs may increase m thc I'uturc
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OTHEROPERATING EXPENSES

For the three months cndcd March 31,2011 For the three Vs. Frontier Legacy
t$ in l]lottsoHdv) ,,'kS Acquired months ended $ Increase % Increase

Reported Business Frontier Lc_acy March 31, 2010 I Decrease) 1Decrease)

Wage and bcncfit expenses $ 284,866 $ 184,252 $ 100,614 $ 104,987 $ (4,373) (4%)

1\11 other operating expenses 2951474 2131525' 81:949 88_038 16_089) (7%)

$ 580,340 $ 397,777 $ 182,563 $ 193.1)25 $ { 10,462) (5%)

* lnehtdes $15.1 million O/'common corporate costs allocated to the Acquired Business.

Wage and bene[it expenses

Wage and benclit expenses tbr the three months cndcd March 31,201 I increased $179.9 million, or 171%, to $284.9 million, as compared to the three months

cndcd March 31, 2010. Wage and benefit expenses tbr the three months ended March 31, 2011 increased $184.3 million as a result of the Acquired
Business. Wage and benclit expenses for our Frontier legacy operations decreased $4.4 million, or 4%, to $100.6 million, as compared with the three months
cndcd March 31, 2010, primarily due to lower costs lbr pension and certain other benefits.

Pension costs tbr the Company are included in our wage and benelit expenses. Pension costs lbr the three months ended March 31,2011 and 2010 were

approximately $7.9 million and $7.3 million, respcctively. Pension costs include pension expense of $9.6 million and $9.0 million, less amounts capitalized
into the cost of capital expenditures ot'$1.7 million and $1.7 million tbr the three months ended March 31,201 I and 2010, respectively.

In connection with the completion of the Transaction on July 1, 2010, certain employees were transferred from various Vcrizon pension plans into 12
pcnsion plans that were thcn merged with the Frontier Communications Pension Plan (the Plan) effective August 31, 2010. Assets of $581.3 million,
including approximatcly $142.5 million that represents a receivable of the Plan as of March 31,201 I, were transferred into the Plan during 2010, with the
receivable to be settled by the transfer of assets by the end of the third quarter of2011.

The Company's pension plan assets have increased from $1,290.3 million at December 31, 2010 to $1,304.6 million at March 31,201 I, an increase of $14.3

million, or I%. This increase is a result of $42.8 million of positive investment returns and cash contributions of $2.6 million, less ongoing benefit payments
of $31. I million, during the first three months of 2011.

Based on currcnt assumptions and plan asset values, we estimate that our 2011 pension and other postretirement benefit expenses (which were $68.4 million
in 2010 bclbre amounts capitalized into the cost of capital expenditures, including the plan expenses of the Acquired Business for the second half of 2010)
will be approximately $70 million to $80 million tbr Frontier, including the plan expenses of the Acquired Business lbr 2011 and before amounts capitalized

into the cost of capital expenditures. We expect that we will make cash contributions to our pension plan of approximately $50 million in 201 I, including
payments oi"$2.6 million made through March 201 I.

• I II other operating e.wenses

All other operating expenses for the three months ended March 31,2011 increased $207.4 million, or 236%, to $295.5 million as compared with the three
months ended March 3 I, 2010. All other operating expenses for the three months ended March 3 I, 2011 increased $213.5 million as a result of the Acquired
Business. All other opcrating expenses tbr our Fronticr legacy operations decreased $6.1 million, or 7%, to $81.9 million, as compared with the three months
ended March 31. 2010, primarily due to $15.1 million in corporate costs allocated to the Acquired Business, partially offset by higher USF surcharges,
marketing costs and outside service fees.
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OTHER OPERATING EXPENSES

i/ ill i/if lilt lili/iJ As
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)Vagc and bcnc lit cxpcnscs 84,866 $ 184.252 5 100,614 5 104,987 5 (4,373) (4%)
(7%)

/nchi Jet 5/5 / nn//ivri o/ t ummvn inryurure crisis u//ucuied ui rhe Acquired Business

lt'ge irii/ bene/it eryvnsei
Wage and bcrictit cxpcnscs for the three months cndcd March 31, 2011 incrcascd $ 179 9 milhon, or 171%, lo $ 284 9 million, as compared to thc three monthsndcd March 31, 2010 '(Vagc and benetit expenses for thc thrcc months cndcd March 31, 2011 mcrcascd $ 1843 inillion as a result of thc AcquiredBusmi:cs. Wage aiul bcnctit cxpcnscs for our Frontier legacy operations dccrcascd $4.4 nullion, or 4%, to $ 100 6 million, as compared with the thrcc monthsndcd March 31, 2010. pnmanly due lo lower cosms I'or pension and ccnam other bcnetits.

Pension costs I'or thc Company arc included m our wage and benetit cxpenscs. Pension costs tbr thc three months cndcd March 31. 2011 snd 2010 were,ipproximatcly $ 7 9 million and $7 3 milhon, rcspcctivcly Pension costs include pension expense of $9 6 million and $9 0 million, less amounts capitahzcdiiuo thc cost of cupital cxpcnditurcs of $ 1 7 million and $ 1.7 milhon I'or the three months ended March 31. 2011 and 2010, respccuvcly.

In connection with thc completion ot'hc Transacnon on July I, 2010, certain employees werc transfcrrcd from venous Vcnzon pension plans mto 12pension plans that werc then merged with thc I'rontier Commumcations Pension Plan (the Plan) ct1'ective August 31, 2010 Assets of $5813 milbon,mcludmg approximately $ 142 5 milhun that rcprcscnts a reccivnble of thc Plan as of March 31. 2011, were trans('errcd into thc Plan dunng 2010, with thcrcccivablc to bc scttlcd by thc transfer of assets by Ihe cnd ol thc third quancr oi'2011

Thc Company's pennon plan assets have mcrcased from S I 290 3 million at December 31, 2010 to $ 1 304 6 milhon at March 31, 2011, an mcrease of $ 14 3million, or 1% This incrcasc is a result of $42 8 million of positive mvcslment returns and cash contnbutions of $2.6 milhon, less ongomg bene(it paymentsut 531 I milhun, dunng thc tirst thrcc munths uf 2011.

tDscd on current assumpnons and plan asset valucu wc cstimatc that our 2IJI I pension anil other postrctirement bcnctit cxpcnscs (which were $68.4 milhonm 2t)ltl bctorc amounts capitatizcil mto thc cost ol'apital cxpcnditurcs, mcludtng the plan cxpcnscs of thc Acquired Business for the second half of 2010)will bc approx imotcly $ 70 million to 580 million for Frontier, includmg the plan expenses of the Acquired Busmcss I'or 2011 and bcforc amounts caprtalizcdinto ilia cost ul'capital cxpenditurcs We cxpcct that wc will make cash contnbutions to our pension plan of approximately $50 million in 2011, mcludingpayments ut'$2 6 million made through March 2011

. I(/ oilier uyerotlnv exyeitiei
All other operating cxpcnscs I'or the three months ended March 3(, 2011 mcreascd $207 4 milhon, or 236%, to $295 5 million as compared with thc three
months cndcd March 31, 2010 All other opcratmg expenses fur thc thrcc months ended March 31, 2011 mcrcascd $213 5 milhon as a result of the AcquiredBusiness. Atl other upcratmg cxpcnscs tbr our Fronncr icvacy operations dccrcascd $6.1 milhon, or 7%, to $81.9 million, as compared with the three monthsended March 3(. 201 t), pnmanly ilue to $ 15 I million in curporatc costs allocated to thc Acquired Business, partially otTsct by higher USF surchargcs,markcnng costs and outside scrvicc I'ccs.
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DEPRECIATION AND AMORTIZATION EXPENSE

For the three months ended March 31,2011

($ in thousands') As Acquired

Reported Business Frontier Legacy

Depreciation expense $ 219,081 5 132,816 $ 86,265
Amortization expense 132,176 118,123 14,053

$ 351.257 $ 250_939 $ 100.318

For the three Vs. Frontier Legacy
months ended $ Increase % Increase

March 31. 2010 (Decrcase_ /Decrease_

$ 86,996 $ (731) (1%)
14,053

$ 101_049 $(731) (1%)

Depreciation and amortization expense lbr the three months ended March 31,2011 increased $250.2 million, or 248%, to $351.3 million, as compared to the
three months ended March 3 I, 2010. Depreciation and amortization expense tbr the three months ended March 3 I, 2011 increased $250.9 million as a result
of the Acquired Business.

Depreciation and amortization expense tbr our Frontier legacy operations decreased $0.7 million, or 1%, to $100.3 million, as compared with the three months
ended March 31. 2010, primarily due to a declining net asset base, partially oftget by changes in the remaining usetial lives of certain assets. We annually
commission an independent study to update the estimated remaining useful lives of our plant assets. We revised our useful lives for Frontier legacy plant
assets based on the study effective October I, 2010 and the plant assets of the Acquired Business based on the study effective July 1, 2010. Our "composite
depreciation rate" lbr plant assets is 7.6"/0 as a result of the study. We anticipate depreciation expense of approximately $860 million to 5880 million lbr 2011
lor Frontier. including the Acquired Business.

Amortization expense Ibr the three months ended March 31,2011 included $118.1 million lbr intangible assets (primarily customer base) that were acquired
in the Transaction based on an estimated lair value of 52.5 billion and an estimated useful life of nine years lbr the residential customer list and 12 years tor
the business customer list. amortized on an accelerated method. We anticipate amortization expense of approximately $510 million for 2011 lbr Frontier,
including the Acquired Business.

ACQUISITION AND INTEGRATION COSTS

For the three months ended March 3 I

(S in thousands) $ Increase % Increase

201 I 2010 {Decrease} t Decrease}

Acquisition and
integration costs $ 13,223 5 10,370 $ 2,853 28%

Acquisition and integration costs represent expenses incurred to close the Transaction (legal, financial advisory, accounting, regulatory and other related
costs) and integrate the network and inlbrmation technology platforms by closing (Phase 1). The Company continues to engage in activities to enable the
Company to implement its "go to market" strategy in its new markets and to complete the conversions of all the remaining systems into one platlbrm (Phase
2). The Company incurred $13.2 million and $10.4 million of operating expenses and $5.6 million and $29.7 million in capital expenditures related to
acquisition and integration activities during the first three months of 2011 and 2010, respectively. The Company currently expects to incur operating
expenses and capital expenditures lbr the lull year of 2011 related to these Phase 2 initiatives of approximately $90 million and $60 million, respectively.
including the amounts incurred during the first quarter of 201 I .
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DEPRECIATION AND ArAIORTIZnTFION EXPENSE

(5 ill rliiills Iri /sr As Acquired months cndcd 5 Increase "/, Increase

D prcciauon cxpcnsc $ 219,081 $ 132,816 $ 116.265 $ 86.996 5 (731) (I "/)
Amorumtion cxpcnsc 132.176 118.123 14.053 14.053

Ocprcciauun and amornzauon cxpi:nsc Ibr thc thrcc months cndcd March 31, 2011 mcrcascd $250 2 million, or 248%, to $351.3 mrllion. as compared to thc
thrcc months cndcd March 31, 2010 Dcprcmalion and amoruzanon cxpcnse for thc three months ended March 31, 2011 mcrcascd $250 9 milhon as a result
ut thc Acquired Busmcss.

Dcprcciation and amonizatiun expense fur our Frontier ii:gacy operations dccrcascd $0 7 million. or 1%, ro $ 100 3 million, as compared with thc thrcc months
ended March 31 2tll 0. pnmanly duc ro a dcchmng not asset base. parnally otfset by changes m thc rcmaimng uscl'ul hvcs of certain assets. We annually
comm»sion an indcpcridcnr srudy to update the cstimarcd rcmaimng useful lives ol our plant nsscts. Wc revised our useful lives I'r Frontier legacy plant
assets based on thc study ctl'ccuvc October I, 2010 and thc plant assets ol'hc Acquired Busmcss based on thc study ctlbctive July I, 2010. Our "cumposilc
Icprcciauon rate" tor plant assets is 7 6/ as a result of thc study )Vc anricipate dcprecmtion cxpcnsc of approximately $860 million to $880 million for 2011
lor I ronticr. mcludmg thc Acquired Business

Amortization cxpcnsc I'or thc thrcc months ended March 31, 2011 mciudcd $ 118 I million lor intangible assets (pnmanly cuslomcr base) that werc acquired
in rhc Transaction bmcd on an cstimatcd fair value ot $2.5 billion and an csrimatcd uscl'ui ht'e of mne years I'or the rcsidcntial customer list and 12 years tbr
thc business customer hst. amurtized an an accelerated method. Wc anticipate amortizauon cxpcnse of approximately $510 million Ior 2011 Ibr Frontrcr,
incluihng thc Acquired Business.

ACQUISITION AND INTEGRATION COST'S

For thc thrcc months cndcd March 31

(5 in r)rnnsrruirs)
2011 2t)10

5 Incrcasc
Decrcasc

5/. Incrcasc
Dccrcasc

Acqutsition and
Illtegfattun lusts 13.223 5 10.370 'I 2.853 28%

Acquisition and integration costs rcprcscnt cxpcnscs mcurrcd to clusc the Transaction (legal, tinancial advisory, accounting, regulatory and other rciarcd
cosrs) anil mrcgratc thc network and mformauon tcchnolugy platforms by closmg (Phase I ). Thc Company connnues to cngagc m acuviucs to enable rhc
t. ompany to iniplcmcnr its "go to market" strategy m us ncw markets and to complctc the conversions of all thc remaimng systems mto one platform (Phaso
2) I'hc Company mcurrcd $ 13.2 milhon and $ 10 4 million of opcratmg cxpenscs and $5 6 milhon and $29 7 milhun m capital cxpcnditurcs rclatcd to
.icquisinon and mtcgration activities dunng the lirst three months of 2011 nnd 2010, respcctivcly Thc Company currently expects to incur operatmg
cxpcnscs and capital cxpcnditures I'or the I'ull year ol'2011 rciatcd to thcsc Phase 2 miuativcs ol'approximately $90 mtllion and $60 milhon, rcspectivcly.
includmg the amounts mcurrcd dunng the lira( quarter ol 2011
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INVESTMENT INCOME / OTHER INCOME, NET / INTEREST EXPENSE / INCOME TAX EXPENSE

For the three months ended March 3 I,

r$ m thousands) $ Increase % Increase
2011 2010 (Decrease) (Decrease)

Investment income $ 3,115 $ 2,497 $ 618 25%

Olhcr income, net $ 6,470 $ 4,956 5 1,514 31%
Interest expense $ 167,415 $ 93,787 $ 73,628 79%
Income tax expense $ 36,567 $ 32,056 $ 4,511 14%

]nvestment Income
Investment income tbr the three months ended March 31,2011 increased $0.6 million to $3.1 million, as compared with the three months ended March 31,

2010, primarily due to an increase in investment gains of $0.6 million and an increase of $0.3 million in income from short-term investments of cash
(including restricted cash), as a result of higher overall cash balances, partially offset by a decrease of $0.3 million in equity earnings.

Our average cash balances were $305.3 million and $344.9 million lbr the three months ended March 31,2011 and 2010, respectively. Our average restricted
cash balance was $185.8 million for the three months ended March 31,2011.

()tiler Income, Net
Other income, net for the three months ended March 31, 2011 increased $1.5 million to $6.5 million, as compared with the three months ended March 31,

2010, primarily due to an increase of $1.6 million in settlement of customer advances.

Interest expense
Interest expense for the three months ended March 31, 2011 increased $73.6 million, or 79%, to $167.4 million as compared with the three months ended
March 31, 2010, primarily due to higher average debt levels in 201 I. Interest expense Ibr the three months ended March 31,2011 included $71.1 million
associated with the assumed debt from the Transaction. Our average debt outstanding was $8,326.5 million and $4,883.7 million for the three months ended

March 31,2011 and 2010, respectively. Our debt levels have risen due to the $3.45 billion of debt that was assumed by Frontier upon consummation of the
Transaction. Our composite average borrowing rate as of March 31,201 I and 2010 was 8.01% and 7.86%, respectively.

/plc'otne l_ expense
Income tax expense for the three months ended March 31,2011 increased $4.5 million, or 14%, to $36.6 million, as compared with the three months ended
March 3 I, 2010, primarily due to higher taxable income as a result of the Acquired Business, partially offset by the impact of a $4.1 million charge in the first
quarter of 2010, as described below. The cl'fective tax rate Ibr the first three months of2011 and 2010 was 39.4% and 42.4%, respectively.

The first three months of 2010 included the impact of a $4.1 million charge resulting from health care reform legislation associated with the passage of the
I'aticnt Protection and Aflordable Care Act and of the Health Care and Education Reconciliation Act of 2010 (the Acts). The health care reform legislation
enacted in March 2010 under the Acts eliminated the tax deduction tbr the subsidy that the Company receives under Medicare Part D for prescription drug

costs.

The amount of our uncertain tax positions whose statute of limitations are expected to expire during the next twelve months and which would affect our
cft;_ctive tax rate is 516.0 million as of March 31,2011.

We paid 58.9 million in cash taxes during the three months ended March 3 I, 2011. We did not pay any cash taxes during the first three months of 2010. We
expect that our cash taxes lbr the full year of2011 will be approximately $50 million to $75 million, including the impact of bonus depreciation in accordance

with the Tax Relief, Unemployment Insurance Reauthorization, and Job Creation Act of 2010.
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I or the three months cndcd March 31.

&,'& Ili i(i I&Is&&i&i/s/

011 2010
5 Increase % Increase

~(Oecrca*e

I&&vest&&mr&1 i&&co&tie 5 3,115 5 2 497 5 618 25%
Oihcr income, nct 5 6,470 $ 4 956 $ I 514 31%
In&crest cxpcnse 167.415 $ 93,787 $ 73,628
inm&inc tax cxpensc $ 36.567 $ 32,056 $ 4,511 14%

/Ii&vi &m&'ll/ /i&crit&i&

Invcstmcnt mcomc for thc thrcc monihs ended March 31, 2011 mcrcased $ 0.6 million to $ 3.1 m&lhon, as compared with the thrcc months ended March 31,

N)10, pninanly due to an mcrcase m mvcstmcnt gains of $06 m&ll&on and an mcrcave of $0.3 million m mcome I'rom short-rcrm investmcnts of cash

( inc ludmg rcstnmed cash), as a result ol'higher overall cash balances, part&ally ol'fact by a decrease of $0 3 m&II&on m cqu&ty earnings.

()ur average cash balances werc $305 3 miihon and $344 9 milhon I'or rhe three months ended March 31, 2011 and 2010, respectively Our average restnctcd

cash balan&:e was $ (85 8 m&lhon I'or thc thrcc months ended March 31, 20) I

(/ilier /nciimv, iye(
Other mcome, net for &hc thrcc months m&dcd March 31. 2011 mcrcased $ ( 5 million to $6 5 m&lhon, as compared w&th the three months cndcd March 31,

20 I 0, pnmanly due to an mcrcase ol'5) 6 m&lhon in scttlcmcnt ot'customer advances.

/ir/vresr erpense
Intcrcst cxpcnse for the three months cndcd March 31, 2011 mcrcascd $73.6 m&lhon, or 79%, to $ (67.4 m&)lion as compared w&th thc thrcc months ended

March 31, 2010. pnmanly duc to higher avcragc debt icvels m 2011. In&crest cxpcnsc Ibr thc three months cndcd March 31. 2011 included $71 I million

rosociatcd with thc a»umcd debt from the Transaction Our avcrafc debt outstanding was $8,326 5 m&lhon and $4,883 7 milhon for thc three months cndcd

March 31, 2011 and 2(HO, rcspcctivcly, Our debt levels have nsen due lo thc $ 3.45 b&)lion of debl that was assumed by Frontier upon consummauon ot'he
I'r insect&on. Our compus&tc average borrowmg rate as ot'March 31, 2011 and 2010 was 801% and 7 86%, rcspcctivcly.

/II& ill&ii'i» exp&'n'&v

Income tax cxpcnsc for thc three months ended March 31. 20( I incrcascd $4 5 m&lhon. or 14%, to $36 6 milhon, as compared wnh the three months cndcd

a(arch 31, 20)0, pnmanly duc to higher taxable mcomc as a result of thc Acquired Busmess, part&ally offset by the impact ol'a $4 I milhon charge in thc lirst

qu &rtcr of 2010, as ilcscnbed below. Thc cfl'ccuve tax rate I'or thc lirst thrcc months of 2011 and 20(0 was 39 4% and 42 4%, rcspccl&vcly.

Thc tirst three months ot'010 included thc impact of a $4.1 m&lhon charge resulting I'rom health care rcl'oim leg&slation assomatcd with the passage of the

Pnncnt Protection and Atfordablc Care Act and of thc Health Cnrc and Education Rccunmhauon Act of 2010 (lhe Acls). Thc health care reform Icg&elation

nactcdl &n March 2010 under thc Acts ehmmatcd thc tax deduct&on for thc subsidy that the Company rccc&ves under Medicare Part D for prescnption drug

cosm

fhc amount of our unccrtam tax posnions whose statute ol'mitations arc expected to expire dunng thc next twclvc months and wh&ch would affect our

&factive lax rate is $ 16 0 million as of March 31, 2011

&Vc pa&d $ 8 9 milhon m cash &arcs dunng thc three months ended March 31, 20( I We did not pay any cash taxes durmg the tirst three months of 2010. Wc

expect that our cash &axes I'or thc I'ull year ol'2011 will bc approximately $ 50 mill&on to $75 milhon, mcluding the impact ofbonus dcprcc&ation in accordance

ivith thc Tax Rchcf, Uncmploymcnt Insurance Rcauthonzauon, and /ob Creat&on Act ol'2010.
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,Vet income attributable to common shareholders o]'Frontier
Net income attributable to common shareholders of Frontier tbr the first quarter of 2011 was $54.7 million, or $0.05 per share, as compared to $42.6 million,

or $0.14 per share, m the first quarter of 2010. Tile increase in the lirst quarter of 2011 is primarily the result of incremental operating income from the
Acquired Business, partially offset by increased interest expense. The change in basic and diluted net income per share during the first quarter of 2011 was
primarily due to the increase in weighted average shares outstanding as a result of the issuance of 678.5 million shares in connection with our acquisition of

the Acquired Business.
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Vct incumc attnbutablc to common sharcholdcrs ol'ronncr I'or Ihe tirst quarter of 2011 was $54.7 million, ur $ t).05 pcr sharc, as compared to $42 6 million,

r $ 1) 14 pcr sharc. m thc lirst quarter of 2010. Thc mcreasc in thc tirst quarter of 2t) I I is pnmanly thc rcsull of tncrcmcntal opcrsung mcome I'rom thc

Acquired Business, panially oil'sct by mcrcased mtcrcst cxpcnsc. Thc change m basic and diluted nct mcomc pcr sharc dunng the tirst quarter of 2011 was

prunanly duc to thc mcreasc in wcightcd average shares outstandmg as a result of rhe issuance of 678 5 million shares in cunncction with our acquisnionol'he

Acquired Business.



Item 3. Quantitative and Qualitative Disclosures about Market Risk

Disclosure of prinutrv market risks and how they are managed
Wc are exposed to market risk in the normal course of our business operations due to ongoing investing and funding activities, including those associated with
uur pension assets. Market risk refers to the potential change in fair value of a financial instrument as a result of lluctuations in interest rates and equity
prices. We do not hold or issue derivative instruments, derivative commodity instruments or other financial instruments lbr trading purposes. As a result, we
do not undertake any specilic actions to cover our exposure to market risks, and we are not party to any market risk management agreements other than in the
nonnal course of business. Our primary market risk exposures are interest rate risk and equity price risk as tbllows:

Interest Rate Exposure

Our exposure to market risk Ibr changes in interest rates relates primarily to the interest-bearing portion of our pension investment portlblio and floating rate
indebtedness. Our long-term debt as of March 31,2011 was approximately 97% fixed rate debt with minimal exposure to interest rate changes. We had no

interest rate swap agreements related to our fixed rate debt in effect at March 31,201 I.

t)ur objectives in managing our interest rate risk are to limit the impact of interest rate changes on earnings and cash tlows and to lower our overall borrowing
costs. To achieve these objectives, all but $274.6 million of our outstanding borrowings at March 31,2011 have fixed interest rates. In addition, our undrawn
$750.0 million revolving credit facility has interest rates that float with LIBOR, as detined. Consequently, we have limited material future earnings or cash

llow exposures from changes in interest rates on our long-term debt. An adverse change in interest rates would increase the amount that we pay on our
variable obligations and could result in fluctuations in the fair value of our fixed rate obligations. Based upon our overall interest rate exposure at March 31,
201 I, a near-term change in interest rates would not materially affect our consolidated financial position, results of operations or cash flows.

Sensitivttv analvsis of'interest rate exposure
At March 3 I, 2011, the l_ir value of our long-term debt was estimated to be approximately $8.3 billion, based on our overall weighted average borrowing rate
of 8.01% and our overall weighted average maturity of approximately 10 years. As of March 31,2011, there has been no material change in the weighted

average maturity applicable to our obligations since December 31, 2010.

Equity Price Exposure

Our exposure to market risks lot changes in security prices as of March 31,2011 is limited to our pension assets. We have no other security investments of

any material amount.

During 2008 and 2009. the diminished availability of credit and liquidity in the United States and throughout the global financial system resulted in
substantial volatility in financial markets and the banking system. These and other economic events have had an adverse impact on investment porttblios.

The Company's pension plan assets have increased from $1,290.3 million at December 31, 2010 to $1,304.6 million at March 31,2011. an increase of $14.3
million, or I%. This increase is a result of $42.8 million of positive investment returns and $2.6 million in cash contributions, less ongoing benefit payments
of $31. I million, during the first three months of 2011. We expect that we will make cash contributions to our pension plan of approximately $50 million in

2t) l I. including payments of $2.6 million made through March 201 I.
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Item 3. Ouantitstive and Qualitative Disclosures about Market Risk

L)in Ioivrv o/ prtatorv market riiki und how the v are tnonogeti

Wc arc cxposcd tu market nsk in thc normal course of our business operations duc to ongumg mvcsung and I'unding acuvitics, mcluding those assomatcd with

uur pension assets. I iarkct nsk rctcrs to thc potential change m I'air value of a tinancial mstrumcnt as a result ol'luctuanons in mtcrcst rates and equity

puces 19e do not hold or issue denvativc mstnimcnts. ilcnvauve commodity instruments or olhcr linanctal instruments I'or trading purposes As a result, we

do not undertake any specilic acnons to cover uur cxposurc to market nskh and wc arc nut pany to any market nsk managcmcnt agreements other than m ihe

nornml cuursc et business. Our prnnary market nsk cxpovurcs arc mrcrest rata nsk and equity pncc nsk as follows:

latercst Rute Expusure

Our cxposurc to market nsk tur changes m mtcrcst rates rclatcs pnmanly to thc interest-beanng ponion ot'our pension mvrstment ponfolio and tloatmg rate

mdcbtcdncs» Our long-Icnn debt as of March 31, 21)l I was approximately 97",'ixed rate debt with mmimal exposure to mtcrest rate changes. Wc had no

mtcrcst rate swap agrccmcnts related to our lixed rate debt m cl feet at March 31, 2011

Our ubicc«vcs m mansgmg uur intcrcst rate risk arc to limit thc impact ol'interest rate changes on cammgs and cash tlows and to lower our overall borrowing

~ usta, To achicvc thcsc ob)convex, all but 5274 6 million of our outstandmg borrowmgs at March 31, 2011 have fixed mtcrest ra)ca In addition, our undrawn

i;750 0 milhon revolving credit famhty has mtcrcst rates that tioat with LIBOR, as dclined. Consequently, we have hmitcd matcnal I'uturc cammgs or cash

liow cxpovurcs I'rom i:hangcs in mtcrcst rates on our long-term debt. An advcrsc chnnge in mterest rates would mcrcase rhe amount that wc pay un our

i.inablc oblrgnuons and could result m tluctuations m the t'air value of our tixcd rate obligations. Based upon our overall mterest rate exposure at March 31,

2011, n near-term change m intcrcst rates would not matcnaliy atfcct our consuhdatcd linanmal position. results of opcrauoas or cash tlows

.5'iiiiiriiv uno)vwi ii) mrvresi rwie vipuiure
At Mari:h 31. 2011, thc lair value ol'our long-term debt was cstimatcd to bc approximately 58 3 billion, based on our overall wmghted average borrowing rate

ul 8 01M and uur overall wmghtcd average matunty of approximately 10 years. As uf March 31. 2011, there has been no matcnal change m the wcightcd

.n cragc matunty applicable to our obhgauons vmce December 31, 2010

I'iquity Price Expasure

Our cxposurc to market nsks for changes m sccunty pnccs as of March 31, 2011 is hmitcd to our pension assets. Wc have no other sccunty investments of

.iny matcnal amount

Ounng 2008 and 201)9, thc dimmishcd availability of credit and liquidity m thc Unncd States and throughout thc global linancial system rcsultcd m

vubvtanttal volatility m tinancisl markets and thc bankmg system Thcsc and other economic cvcnts have had an adverse mipact on mvcstmcnt pont'olios

Thc Company's pension plan assets have mcreascd from 5 I 290 3 million at Occcmbcr 31, 2010 to 5 I 304 6 million at March 31. 2011. an mcrcasc ol'
1 4 3

milhon, or I"'.. This incrcasc is a rcsuh ot'42.8 milhon ul'positive mvcvtment rcrums and 52.6 miihon m cash contnbutions, less ongomg bcnctit payments

ot'531 I milhon, dunng thc lira) thrcc months ut'2011 Wc cxpecl that wc will make cash contnbutions to our pension plan of approximately 550 million in

2)) I I. mciudmg paymcats of S2.6 million made through March 2011
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Item 4. Controls and Procedures

(a) Evaluation of disclosure controls and procedures
We carried out an evaluation, under the supervision and with the participation of our management, including our principal executive officer and principal
financial officer, regarding the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities Exchange Act of
1934. as amended). Based upon this evaluation, our principal executive officer and principal financial officer concluded, as of the end of the period covered
by this report. March 31. 201 I, that our disclosure controls and procedures were efl_ctive.

(b) Changcs in intcrnal control over financial rcporting
We reviewed our internal control over financial reporting at March 31, 2011. As a result of the Transaction, we have begun to integrate certain business

processes and systems of the Acquired Busincss. Accordingly, certain changes have been made and will continue to be made to our internal controls over
financial reporting until such time as this integration is complete. In reliance on interpretive guidance issued by the SEC staff, management has chosen to
exclude disclosure of changes in internal control over financial reporting related to the Acquired Business, and will include its assessment of internal control

over financial reporting Ibr the Acquired Business in our Annual Report on Form 10-K lbr our fiscal year ending December 3 I, 201 I.

There have bccn no other changes in our internal control over financial reporting identified in an evaluation thereof that occurred during the first fiscal quarter

of2011 that materially affectcd, or is reasonably likely to materially afti:ct, our internal control over financial reporting.
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)tent 4. Cuntruls and Prucedures

t,i) I='valuatton ol'disclosure controls and proccdurcs
'ivc cerned out an evaluation, under thc supervision anil with thc participauon of our managcmcnt, including our pnncipal cxccuuve ot'ticcr and pnncipal
tinancuil otliccr, rcgardmg thc cl'tcctivcncss ol'our disclosure controls and proccdurcs (as dclined in Rule 13a-IS(c) under the Sccunltcs Exchange Actot'')34.es amended) tlascd upon this cvaluauun. our pnncipal cxccutive ofticer and pnnctpal tinancial oflicer concluded. as of the cnd ol'thc pcnod covered
by tins rcpon. March 31. 2UI I. that our disclosure controls and proccdurcs werc cffcctivc

tb) Changes m intcmal control over linanmal rcponmg
Wc rcvicwcd our intcmal control over linancial repornng at March 31, 21) I I As a result ol'hc Transaction. we have begun to mtegrate ccrtam business
proccsscs and systems ot thc Acquired Busmcss. Accordmgly, ccrtam changes have been made and will contmuc to bo made to our mtemat controls over
tinancial reporting until such time ns this mtcgratton is complete. In rchancc on mtcrprenvc guidance issued by the SEC staff, managcmcnt has chosen to

xcludc disclosure ot'changes m intcmal control over linancial rcportmg related to the Acqmrcd Business. and will mcludc its asscssmcnt ot tntcmal control
over tinancml rcponmg Ibr thc Acquired Business m our Annual Rcport on Form I(l-K for our Iiscal year ending lycccmbcr 31, 2011

Thcrc have bccn no other changes in our mtcmal control over tinanmal rcponmg tdcnulicd in an cvalualion thereof that occurred dunng the tirst liscal quancr
ut gt)11 that materially aftectcd, or is reasonably likely lo matenally sflbct, our mtcrnal control over linancial reportmg
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PART II. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Item I. Legal Proceedings

Scc Note 15 oI" the Notes to Consolidated Financial Statements included in Part I, Item 1 of this report. There have been no material changes to our legal
proceedings from the intbrmation provided in Item 3. "'Legal Proceedings" included in our Annual Report on Form IO-K lbr the year ended December 31,
2{) I O.

We are party to various legal proceedings arising in the nonhal course of our business covering a wide range of matters or types of claims including general
contract, rights of access, tax, consumer protection, trademark and patent infringement, employment, regulatory and tort. Litigation is subject to uncertainty
and the outcome of individual matters is not predictable. However, we believe that the ultimate resolution of all such matters, alter considering insurance
coverage or other indemnities to which we are cntitlcd, will not have a material cl]_zct on our linancial position, results of operations, or our cash flows.

Item IA. Risk Factors

There have been no rnatcrial changes to our risk factors from the inlbrmation provided in Item IA. "Risk Factors" included in our Annual Report on Form

ll)-K for the year ended December 3 I. 2010.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

There were no unrcgistcrcd sales of equity securities during the quarter ended March 31,201 I.
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PART H. OTHER INI ORMATION
I'RONTIER COMMUIqICATIONS CORPORA'I'ION AND SUBSIDIARIES

item I. I.egal Prnceedings

Scc Note 13 ut'ihc Notes tu Consolidated I inancial Statcmcnts mcludcil m I'art I, Item I ul this rcpon Thcrc have bccn no matcnal changes to our legal
procccdmgs I'rmn thc mformanon provided ui Item 3 "Legal Procccdings" mcludcd ui our Annual Rcport on Form It)-K Ibr thc year cndcd Dcccmbcr 31.
2011)

iuc arc pany to venous legal procccdmgs ansmg m thc normal course of our busmess covcnng a wide range ot'mancrs or types of claims including general
cuntract. nghts ot'access. tax, comumcr protection, trademark and patent tnfnngcmcnt, cmploymcnt, regulatory and ton Litigation ts sublcct to unccnamty
.ind rhc outi:omc of mdividual matters is not prcdictablc Howcvcr, wc bchcvc thar thc ultimate resolution of all such maucrs, aller considonng insurance
coverage or orhcr mdcmmtics to which wc arc cntitlcd, will not have a matcnal effect on our linancial position. results of opcranons. or our cash tlows.

Item IA. Risk Factors

Thcrc have bccn no matcnal changes to our nvk I'actors trom thc mformation provided in Item IA. "Risk Facrors" mcluded m our Annual Rcport on Form
l(t-K lhr rhc year cnilcd December 31. 2010

liam 2. Unrepistered Sales of Equitv Securities and Use of Proceeds

I h rc werc no unrcgistcrcd sales ot'equity cccuntics dunng rhc quancr cndcd March 31, 2011
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PART II. OTliER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

ISSUER PURCHASES OF EQUITY SECURITIES

Pedod

Total

Number of Average
Shares Price Paid

I'urchased ocr Share

January I, 2011 to January 31,2011
Employee Transactions (1) 1,534 $ 9.32

February I, 2011 to February 28, 2011
Fmployee Transactions (I) 264,807 $ 9.25

March 1, 2011 to March 31,2011
Employee Transactions I I ) 1,195 $ 8.68

Totals January I, 2011 to March 31,2011
Employee Transactions ( 1 ) 267,536 $ 9.24

t I ) Includes restricted shares withheld (tinder the terms of grants under employee stock compensation plans) to offset minimum tax withholding obligations
that occur upon the vesting of restricted shares. The Company's stock compensation plans provide that the value of shares withheld shall be the average

of the high and low price of the Company's common stock on the date the relevant transaction occurs.
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ISSUER PURCHASES OF EQUITY SECURITIES

Pened

Tutai
Number of Avcragc

Shares Pncc Paid
I'urchascd ~cr Share

J.inuary I, 2011 to January 31, 20)1
Kmpluycc Tnmsactions ( I ) 1.534 5 ') 32

I'cbnisry I, 2011 to February 28, 2011
I:.mployce Tmnsacuons ( I )

hlarch I. 20) I to March 31. 2011
Employee Transactions I I )

264.807 $ 9.25

I.)95 $ 8 68

Totals January l. 2011 to March 31, 2t) I I

I=.mploycc Transactions ( I ) 267,536 $ 9 24

i I 1 Includes rcstnctcd shares withheld (under thc terms ol'rants under cmploycc ~tock compcnsauon plans) to ol'fset mimmum tax withholdmg obligations
i(tnt occur upon thc vcstmg ot rcstnctcd shares Thc Company's stock compensation plans provide that thc value of shares withheld shall be the average
ut ihc high anil low pnce ol'hc Company's common srock on the dare the relevant rransacnon occurs.



Item 6. Exhibits

(a) Exhibits:

10.1

31.1

31.2

32.1

32.2

IOI.INS

101.SCH
I01 .PRE
IOI.CAL

IOI.LAB
IOI.DEF

PART !I. OTHER INFORMATION
FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

Off cr of Employment Lettcr, dated March 3 I, 201 I, between the Company and Susana D'Emic.

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Certitication of Principal Financial Officer pursuant to Rule 13a-14(a) under the Securities Exchange Act of 1934.

Ccrtilication of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
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PARTII. OTIIER INFORMATION

FRONTIER COMMUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Purst, ant to the rcquircmcnts of the Sccurities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the

tmdcrsigned, thereunto duly authorized.

FRONTIER COMMUNICATIONS CORPORATION
(Registrant)

By: /s/Susana D'Emic
Susana D' Emic

Senior Vice President and Controller

Date: May 6, 2011
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I'ART II. O'I'HER INFORMATION
I RONTIER CONLVIUNICATIONS CORPORATION AND SUBSIDIARIES

SIGNATURE

Pursuant to thc requirements ol'he Sccurnies Exchange Act ol't)34, thc Rcgistranl has duly caused this rcport lo bc signed on its behalf by thc

undcrsigncd, thcrcunto duly authonzcd

FRONTIER COlvtMUNICATIONS CORPORATION
I Rcgislrant)

Ey )si Susana D'Emic
Susans O'Emic

Semor Vice Prcsidcnt and Controller

Date May 6, 2011
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ExhibitI0.1

March31,2[)11
Ms.SusanaD'Emic
16McCarthyDrive
Ossining,NY1[)562
[)earSue,
It isrnypleasnretoconfirmourofferofemployment tbr the position of Senior Vice President and Controller, which is the designated Chief Accounting
Officer lbr the Company. The work location for this position will be our Stamford, CT office and you will be reporting to Don Shassian, Chief Financial

Officer. Your start date will be April 15th, 2011.

Your executive compensation program includes five principle components:

1) Annual base salary of $270,000 (less applicable taxes) paid on a scmi-monthly basis.

2) Frontier Bonus Plan with an annual target incentive of 50% ($135,000) which is paid out based on company and personal pertbrmance. Your first

year payout will be pro-rated based on your date of employment.

3) Frontier's Equity Award Program ("EAP") which includes Restrictcd Stock Awards, gcnerally in the first quarter of each year and dividends paid
quartcrly. Eligibility lbr any given plan does not guarantee award values since Frontier's Executive Compensation Program is based on pertbrmance of

the company and the executive. The target lbr the SVP level is $160,000 annually. Thcse shares will vest in four equal 25% annual installments
commencing one year from grant date, and you will be paid dividends on the unvested shares.

4) In addition and upon hire, you will be granted 20,000 shares of Frontier Communications Corporation Common Stock. This Restricted Stock Award

is subject to approval by the Compensation Committee of the Board of Directors. These shares will vest in lbur equal 25% annual installments

commencing one year from your hire date.

5) You will also receive a $30,000 sign-on bonus (subject to applicable taxes) contingent upon execution of a twelve (12) month pro-rated promissory
note (attached). The sign-on bonus is paid within tour weeks of your start date.

This offer will additionally include an enhanced severance package equal to twenty-six (26) weeks of.your base salary should Frontier cease your employment

not Ibr cause (tbr cause would include pertbrmance related or gross misconduct) or voluntary resignatton.

Please bc adviscd that your health and welfare benefits will begin on your 30th day of employment and as a Frontier employee, you will be eligible to

participate in a full range of benefits. Please bring all of the original paperwork with you on your first day of work.

This offer and subsequent employment is contingent upon Frontier's receipt of acceptable results of a background check and reference checks including,
criminal record check, drug screening, and verification of education, employment and professional references. Certain positions will also require a motor

vehicle or crcdit check.

Exhibit 10 I

March 31. 2() I I

61» Susans D'Emic
16 McCarthy Dove
Ossmmg, NY 1()562

Dear Sue.

lt is my plcasorc to contirm our ollbr of cmploymcnt for thc posnion ol'enior Vice President and Controller, which is the dcsignatcd Chief Accountmg

Olticcr for the Company Thc work location tor this position will bc our Stamlord. CT oflice and you will bc reporting to Don Shassian, Chief Financial

Ot'liccr Your start dale will be Apnl 15a, 2011.

Your exccuuvc cumpcnsation program mcludcs live pnnciple componcntsx

I ) Annual base salary ut 5270,000 (less apphcablc taxes) paid on a semi-monthly basis.

21 Frontier Bonus Plan with an aanual target inccntivc of 5U% (S)35,000) which is paid out based on company and personal performance. Your tirst

) car payout will bc pro mtcd based un your date ol'cmploymcnt.

3) Fronucr's Equity Award Program ("EAP") which mcludcs Rcstnclcd Stock Awards, gcncrally m thc tirst quancr ol each year and dividends paid

quarmrly Ehgibtlity for any given plan docs not guarantee award values since Fronucr's Exccutivc Compensation Program is based un perlbrmanccof'tic
company and thc cxccuuvc. I'tio target I'or thc SVP level is 5160 1100 annually Thcsc shares will vest in lour equal 25% annual installments

ommcncing onc year I'rom grant date, and you will be paid dividends on thc unvested shares

-I) In addition and upon hire, yuu will bc gran(cd 20,000 shares of Frontier Commumcations Corporation Common Stock. This Restnctcd Stock Award

is vub)ect to approval by ihc Compcnsauon Committee of thc Board of Directors. fhesc shares will vest in four equal 25% annual installments

cummcnmng one year Irom your hire date.

5) You will also rcccive a 53U,UUU sign-on bonus (sublcct to apphcable taxes) contmgcnt upon cxccution of a twelve (12) month pro-rated promissory

nuic (attached). Thc sign-on bonus is paid withm tour wacke ol'our ~tart date.

This eltbr will additionally mclude an cnhani cd scverancc package equal to twenty six (26) wccks uf your base salary should Frontier cease your cmp laymen t

nut I'or cause (tor cause would mcludc pcrformancc rclatcd or gross misconduct) or voluntary resignation.

Please bc ailviscd that your health and welfare bcnctits will begin on your 311th day ol'mploymcnt and as a I'rontier cmployec, you will be chgibic to

parucipatc m a full range ot benctits. Plcasc bung all ol'hc onginal paperwork with you on your lirst day of work.

Iles olt'cr and subscqucnt cmploymcnt is conungcnt upon Frontier's rcccipt of acceptable results of a bai:kground rhei:k and rel'ercncc checks includmg,

rimmai record cher:k, drug scrccnmg. and vcnlication of cducauon, employment ond professional rcfcrenccs. ('crtam posuions will also rcquirc a motor

i chicle or credit cherk.



Page2
S.D'Emic

Alldrugscreensmustbecompletedwithin48hoursofexecutionofthisoffer.ThedrugtestwillberegisteredbyFrontierCommunications.
Federallawrequiresthatyouprovidedocumentation11-9)confirmingyoureligibilitytoworkintheUnitedStates.Alist of documents that you may use to
establish your identity and employment eligibility can be lbund in your New Hire Kit. Please bring the appropriate documents with you when you report to

work on your first day.

Assuming the contingencies noted above are met and you commence employment with Frontier, as a condition of accepting this offer of employment with
Frontier you agree that should you leave employment with Frontier at anytime in the future frbr any reason, you will not solicit, either directly or indirectly,
any Frontier employee lbr employment with any other employer tbr a period of one (I) year after you leave employment with Frontier.

This oiler is not an express or implied contract, promise or guarantee of employment, of any particular position, or of any particular term or condition of
employment. Your employment by Frontier is at will and is subject to the conditions set tbrth in Frontier's Code of Conduct as well as all other Frontier

politics and applicable Federal, State and local laws. Frontier reserves the right to change or discontinue compensation plans at its own discretion.

On bchalf of Don and Frontier, I welcome you to our team! Please do not hesitate to contact me with any questions regarding this offer. To acknowledge

your acceptance of this offer, please sign the bottom of this offer letter and lax (203-614-5054) or email a scanned copy back to me directly. Please return the

original signed offer letter with your original new hire paperwork as soon as convenient.

Si,acerely,

/s/Tara Smith
'l'ara Smith

Senior Manager, Talent Acquisition

Acceptance of Offer

By signing below, 1 hereby accept the Frontier's contingent offer of employment. I understand that 1 will not have a contract of employment with Frontier ftbr
a specified period of time. 1 further agree to abide by the employment policies and procedures established by Frontier.

/s/Susana D'Emic March 3 I, 2011

(Susana D'Emic) Signature Date

I'agc 2
S O'El&i&a

'&ll drug screens must bc umplctcd wnhm 4X I&ours et i xvmuuon ol'this ollbr Thc drug test will bc rcg&stcrcdby Iironticr Communications.

I'cdcral law rcquircs that you provide documentation tl-u) conlirmmg your eligibility to work m thc t)n&tcd States A list of documents ihal you may usc to

. &ablish your identity and mnpluyrncnt cligibihty can be found in your Ncw Hire K&t Plcasc bong thc appropnatc documcn&s with you when you rcpon to

ivurk un your lira& day.

Xisummg thc contmgcncics narc&i above arc mct anil you commence crnploymcnt with Fronucr, as a cond&lion of accepting this ufl'cr of employmcnt with
Iironocr you agrcc that should you Icavc cmploymcnt with Frontier at anytime m thc furure for nny reason. you will not sot&mt, either directly or mihrcctly,
,iny Frontier cinpioycc for cmploymcnt with any uthcr cmploycr for a pcnod of onc I I) year atter you )cave cmploymcnt wuh Frontier.

I'Ius oft'cr is not nn cxprcss or imphed cuntract, prom&ac or guarantee ol employment, ol'ny pedicular position, or of any particular term or condition uf
cmpioyrncnt, Your cmpioymmit by I ronticr» at will and is subicct to rhe cond&lions sct forth m Fronncr's Code of Conduct as wc)i as all other Frontier

policics and applicable Federal, State and lucai laws I ronuer rcservcs rhc nght to change or discontmuc compensation plans at its own ihscretron.

t)n behalf ol'on and Frontier, I wc)come you to our &cern! Plcasc do not hcsilalc to contact me with any questions rcgardmg this offer. To acknowledge

your .icccptancc ol'this otTcr. picasc sign thc bottom of this ot'I'cr Icttcr and fax 1203-614-5054) or email a scanned copy bai k to mc directly Please rctum thc

&r&g&nal signed ot't'cr Icttcr wnh your ongmal ncw hire papcrwurk as soon as convcmcnt.

Suiccrely,

~1 Tera S mith
I'ara Smith
cmmor Manager, Talent Acquisnion

Acceptance of OfFer

lly xignmg below, I hcrcby accept rhc I ronricr's contmgcnt oil'cr ot'mp ioymcnt. I understand rhat I will not have a contract of cmploymcnt with I'runtier for

a spec&tied pcnod ol'ime. I further agrcc to ah&dc by the crnployment pohcies and proccdurcs cstablishcd by Frontier

, v Susana D* tmic
ISusana O'Emic) Signarure

March 31, 2011
Dale



EXHIBIT31.I

CERTIFICATIONS

1,MaryAgnesWilderotter,certifythat:
I. 1havereviewedthisquarterlyreportonFormIO-QofFrontierCommunications Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial inftbrmation included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as oft, and ftbr, the periods presented in this report;

4. The registrant's other certifying officer and 1 are responsible lbr establishing and maintaining disclosure controls and proccdures (as defined in
Fxchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) tbr

the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material inlbrmation relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements lbr

external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
rcccnt fiscal quarter (the rcgistrant's lburth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to

materially affect, the registrant's internal control over financial reporting; and

CERT) FICATIONS

EXHIBIT 31 I

I, Mary Agnes Wtldcrottcr, ccrnfy that

have rcvicivcil this quarterly rcpon on Form IV-() ot Frontier Communications Corpomtton;

'. Basodl on my knowledge, Ibis rcport docs not contam any untrue sralcment of a matcnal I'actor omit to stare a matenal I'nct ncccssary to make the

, mtcmcnts made, m light of thc circumstances under which such statcmcnts werc metic, not nnslcadmg with respect ro the pened covered by this rcport;

3 Based on iny knuwlcdge, thc tinnncial statcmcnts, and other tinancial mformauon mcludcd m this rcpon, fairly present in all matcnal rcspccts the

linancial condition, rcsuhs ol'operauons and cash tlows of thc registrant as of, and tor, thc pcnods prcscntcd m this repom

3 Thc registrant's other ccnifymg oflicer and I are rcsponsiblc I'or csmbhshing and maintaimng disclosure i:ontrols and procedures (as dctincd m

I xchangc Act Rules 13a-15(c) and 15d-15lc)) and mtcmal control over linancial reporting (as dctincd in Exchange Ai t Rules 13a-15(t) and 15d-15(f)) I'or

thc registrant and have

a) Ocstgncd such disclosure controls and proccdurcs. or caused such disclosure controls and procedures to bc dcsigncd under our

supervision. to cnsurc thai matcnal mformation relating to thc registrant, mcluding its consohdatcd subsidianes, is made known to us

by others withm those cnruies, panicularly dunng the penodin which this rcport is being prepared;

b) Iycstgncd such intcmal comrol over linanmal rcporung, or caused such internal control over financial rcponmg to be dcsigncd under our

. upcrvision, to provide reasonable assurance regarding the rchabtlity of Iinancial rcpornng and Ihe preparation of financial statements t'or

cxtcmal purposes m accordance wnh gcncrally accepted accounting pnnciplcs;

c) Evaluarcd thc elTecnvcncss of thc registrant's disclosure controls and procedures and prcscntcd m this rcport our conclusions about the

cffccuvcncss of thc disclosure controls and proccdurcs, as of the cnd of thc penod covcrcd by this rcpon based on such evaluation, and

d) 1)iscloscd m this rcport any change m thc registrant's internal control over tinanmal rcponmg that occurred dunng thc registrant's most

rcccni Iiscal quancr (the rcgtstranfs fourth tiscal quarter in ihc case of an annual rcpon) that has matenally atfcctcd, or is reasonably likely to

matcnally al'lect, thc registrant's internal control over tinancialrcportmg, and



5.Theregistrant's other ccrtil_'ing olliccr and I have disclosed, based on our most recent evaluation of internal control over linancial reporting, to the

rcgistrant's auditors and the audit committee of the registrant's board of directors (or persons pertbrming the equivalent functions):

a) All signilicant deficiencies and material weaknesses in the design or operation of internal control over linancial reporting which are
reasonably likely to adversely affect the rcgistrant's ability to record, process, summarize and report financial inlbrmation; and

b) Any fraud, whether or not material, that involves management or other employees who have a signilicant role in the registrant's internal

control over linancial reporting.

Date: May 6, 2011 /s/Mar t' A tr,ncs Wilderottcr
Mary Agnes Wilderotter
Chairman and Chief Executive Officer

Ttrc registrant's other crrufymg ofticcr and I have disclosed. bavvd un our most rcccnt evaluation of mtcmal cunirol over linanmal rcpornng, to ttic

registrant's .iuditors and ihc audit commiilcc of thc rcgwtrant's board of directors lor persons performing thc equivalent I'unctional

al Alt sigmlicant dcticicncics and maicnal wcakncsscv m Ihc design or operation of mtcmal control uvcr llnsnmal reponmg which arc

reasonably hkcly io advcrscly alfcct thc mgtstranfs abihty lo record, process, summanze and rcport tinancial ml'ormation; and

b) Any I'raud, whether or not matcnal, that involves managcmcnt or other cmployccs who have a signiticant rotc m the registrani's mtcmal

control over linancial repurtmg.

l&atc May 6. 201 I
I I Ma Aencs Wildcrottcr
htary Agnes Wildcrotter
Cttarrman and Chief Executive Oftlccr



Exhibit31.2

CERTIFICATIONS

1.DonaldR.Shassian,certifythat:
1.1havereviewedthisquarterlyreporton Form IO-Q of Frontier Communications Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial in|brmation included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as or, and Ibr, the periods presented in this report;

4. The registrant's other certifying officer and 1 are responsible lbr establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-I 5(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15(1) and 15d- 15(1)) for

the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that material inlbrmation relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements tbr
external purposes in accordance with generally accepted accounting principles;

e) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's Iburth fiscal quarter in the case of an annual report) that has materially atlbcted, or is reasonably likely to
materially affect, the rcgistrant's internal control over financial reporting; and

Exhibit 31 3

CERTIFICATIOiqS

I, t)onald R. Shassian, ccmfy Ihat:

I have rcvicwcd this quarterly repen on Form lh-Q of Fronucr Communications Corporation;

3. Based on my knowledge, this rcport docs not contain any untrue statement of a maienal fact or omit to state a matcnal lect ncccssary to make thc

vmtcmcnts made, m light et'hc mrcumstanccs under which such statcmcnts werc made, not mislcadmg with rcspcct to the pcnod covcrcd by this rcpon;

3 Bascil on my knowledge, Ihc tinuncial statements, and other tinanciai mformation mcluded in this report, tairly prcscnt m all matenal rcspccts thc

linancial condition, results of opcrauons and cash tlows of thc registrant as of. and for, ihc pcnods prescntcd in this report;

q Thc reg»trent's other ccmfying ofticcr and I are responsible for cstabhslung and mamtaming disclosure controls and proccdurcs (as dctincd in

Iixchangc Act Rules 13a-15(c) and 15d-15(c)) and mtcmal i ontrol over tinancial reporting (as dctined m Exchange Act Rules 13a-15(17 and 15d-15(f)) for

tlic registrant and lmve

~ I Dcsigncd such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our

supervision, to ensure that matcnai mformation rclatmg to the regislrant, includmg its consohdatcd subsidianes, is made known to us

by otticrs within those cnnucs, panicularly dunng the pcnod in which this rcpon is being prepared,

b) Dcsigncd such intcmal control over tinancial rcponmg, or caused such mtcmal control over tinancial rcponing to be designed under

onr supervision, to provide reasonable assurance regarding thc reliability of financial rcportmg and thc preparation of linancial statcmcnts for

cxtcmal purposes m accordance with generally acccptcd accountmgpnnciplem

c) Evaluated the cffccnvcness of the registrant's disclosure controls and proccdurcs and prcscntcd in this rcport our conclusion~ about the

ctfcctivcncss of thc disclosure controls and proccdurcs, as of the cnd ot'thc pcnod covcrcd by Ibis rcport based on such evaluauon; and

d) Disclosed in this rcport any change m the registrant's mtcmal control over tinancial rcportmg that occurred dunng the registrant's most

rcccnt tiscal quarter (thc rcgtstranfs t'ounh tiscal quarter in the case of an annual rcpon) that has matenally atTccted, or is reasonably hkcly to

mutcnally atfixt, ihc registrant's mremal control over tinancial reportmg; and



5."Fhe rcgistrant's other certit_ing ollicer and l have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant's auditors and the audit committee of the registrant's board of directors (or persons perlorming the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
rcasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal

control over financial reporting.

Date: May 6, 2011 /s/Donald R. Shassian

Donald R. Shassian
Executive Vice President and Chief Financial Officer

I'hc registrant's other ccrtitymg olliccr and I have disclosed, based on uur most rcccnt evaluation of mtcmal control over tinanmal rcportmg, to the

registrant's .iudnurs and ihc audit commtticc of thc registrant's board ol'directors (or persons perl'orming thc equivalent t'unctions).

.il All sigmticanl dclicicnci s and matcnal wcaknesscs m ihc design or operation ul'tcmal control over tinanctal rcpurling which arc

rwnunably likely to mlvcrvcly,iflect ihc registrant's ability lo record. proccsn summanzc and rcpon t1nancial ml'ormauon; and

bl Any trend, whcthcr or not mntcnal, that mvolvcs rnanagcmcnt or other cmploycos who have a signilicant rotc in the registrant's mtcmal

untrul over tinancial reporting.

Oatc May 6. SOI I rtl Donald R. Shassian
l)onald R. Shassian
Eaccunvc Vice Prcsidcnt and Chief Financial Oflicer



I:'xhibit32.I

CERTIFICATIONPURSUANTTO
18U.S.C.SECTION1350

ASADOPTEDPURSUANTTO
SECTION91)6OFTHESARBANES-OXLEYACTOF2002

InconnectionwiththequarterlyReportofFrontierCommunicationsCorporation(the"Company")onForm10-QfortheperiodendedMarch31,2011as
filedwiththeSccuritiesandExchangeCommissiononthedatehereof(the"Report"),1,MaryAgnesWilderotter,ChairmanandChiefExecutiveOfficerof
theCompany,certify,pursuantto18U.S.C.Section1350,asadoptedpursuanttoSection906oftheSarbanes-OxleyActoi"2002,that:

(1)TheReportfullycomplieswiththerequirementsofSection13(a)or15(d)oftheSecuritiesExchangeActof1934;and
(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

,s/Mary Agnes Wilderotter
Mary Agnes Wilderotter
Chair)nan and Chicf Executive Officer

May 6, 2011

This ccrtification is made solely for purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not for any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staff upon request.

Ilxlubit 32.1

(.'ERTIFICATION PURSUANT TO
Ig U 5 C. SECTION 1350

AS ADOPTFD PURSUANT TO
SFCTION 9()6 OF THE SARBANES-OXLEY ACT OF 2002

In vonnccrion with the quarterly Rcport ol'Fronucr Commumcauons Corporation (the "Company" ) on Form 10-O Ibr the pcnod cndcd March 3), 201) as

I)lcd wuh lhc Sccunucs and Exchange Commisviun on thc date hereof (thc "Rcport" ), I. Mary Agnes Wildcrottcr, Chairman and Chief Executive Otliccr of

thc Company, certify, pursuant to I g U S C. Section 1350, as adopted pursuant to Section 906 ol'hc Sarbancs Ox)ay Act ol 21)02, that.

I I 1 I bc Rcport fully comp)ms with Ihc rcquiremcnts ol'Section 13(a) or 15(d) ol'thc Sccuuues Exchange Act of 1934; and

i2) Thc inl'urmauon cuntamcd m the Rcport fairly presents, m all ma)coal rcspccts, ihe linanctal condition anil results of operations uf the Company

Mary Agnes Wildcrottcr
'.vlary Agnes Wildcrottcr
I:tmirman and Ctucl'xecutive Ofticcr
ihlay 6 iul I

)itis ccrulicauon is made solely I'or purpose ol' g U S.C Section 1350, subject to the know lcdgc standard contained rhcrcin, and not for any other purpose

A signed anginal ol'his wrutcn statcmcnt rcquircd by Sccuon 906, or other document authcnucaung, acknowledging, ur otherwise adopung iha signature

tlmt .ippcars m typed tbrm withm thc clcctronic version of this wnttcn statement required by Sccrion 906, has bccn provided to

Frunticr (.'ommunicanons Corporation anil will bc rctaincd by Frontier Commumcations L'orporation and fumishcd to thc Sccuuties and Exchange

I 'ummtss tun or its sialT upon rcqucst



Exhibit32.2

CERTIFICATIONPURSUANTTO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the quarterly Report of Frontier Communications Corporation (the "Company") on Form 10-Q lbr the periodended March 31,2011 as
filed with the Securities and Exchange Commission on the date hereof (the "Report"), 1, Donald R. Shassian, Chief Financial Ott]cer of the

Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

( I ) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934: and

(2) The intbrmation contained in the Report lhirly presents, in all material respects, the financial condition and results of operations of the

Company.

/s/Donald R. Shassian
Donald R. Shassian
Executive Vice President and Chief Financial Otticer

May 6, 2011

This certification is made solely lbr purpose of 18 U.S.C. Section 1350, subject to the knowledge standard contained therein, and not lbr any other purpose.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed lbrm within the electronic version of this written statement required by Section 906, has been provided to
Frontier Communications Corporation and will be retained by Frontier Communications Corporation and furnished to the Securities and Exchange

Commission or its staffupon request.

Fxhibit 32.2

CFRTIFICATION PURSUANT TO
Ill U S C SECT)ON 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANFS-OXLL'Y ACT OF 2002

In connccuon with thc quarterly Rcport ol'ronlicr Commumcauons Corporation (the "Company" ) on Form (O-Q for the pcnod ended March 31, 2011 as
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